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BEFORE THE 

SURFACE TRANSPORTATION BOARD 

STB DOCKETNO. AB 33 (Sub-No. 277X) 

UNION PACIFIC RAILROAD COMPANY 
-ABANDONMENT EXEMPTION-

IN LAFOURCHE PARISH, LA 

COMMENTS OF BNSF RAILWAY COMPANY 

By decision seryed January 30,2012, in this proceeding, the Surface Transportation 

Board ("Board'*) requested each party to this proceeding to submit by February 9,2012, a copy 

of any document referenced or relied upon by that party as well as £Hiy evidence and argument in 

support ofthe party's positions. 

Pursuant to the Board's request, BNSF Railway Company ("BNSF") submits the 1998 

Term Sheet Agreement ('Term Sheet"), as Exliibit 1, the September 1,2000 Agreement 

("Agreement"), as Exhibit 2; and the Property Exchange Agreement, as Exhibit 3. 

Section II.2 ofthe Term Sheet unequivocally states that: 

"It is the intention ofthe parties that UP and BNSF shall have the right to serve 
all present and future industries or facilities originating or terminating 
traific on the 50/50 Line^ and on fomier SP branches and spurs connecting to 
the 50/50 Line or any new branches or spurs connecting to these lines. These 
industries and facilities shall be open to BNSF on the same basis that BNSF 
serves '2-to-l' customers per Section 5 ofthe Setdement Agreement..." 
(emphasis added).̂  

' The 50/50 Line is the former Southem Pacific Transportation Company ("SP") Lafayette 
Subdivision between Dawes, TX and Avondale, LA. 
^ The Lockport Branch, which Union Pacific Railroad Company ("UP") seeks to abandon in this 
proceeding, is a former SP branch line located along the 50/50 Line. 



Similarly, Section 1.1 ofthe Agreement, defines "Customer Access Trackage" as: 

"trackage ... which from time to time would be utilized to provide access to 
present and fiiture industries or &cilities originating or terminatii^ traffic on,the 
former SP Lafayette Subdivision between Dawes (MP 353.0) and Avondale (MP 
14.94) and on the former SP branches and spurs connecting to the said 
section ofthe Lafayette Subdivision..." (emphasis added). 

Section 2.1(a) ofthe Agreement provides that "UPRR and BNSF shall each have the 

right to serve all present and future industries or facilities originating or terminating traffic on the 

Joint Trackage." Section 1.1 ofthe Agreement defines Joint Trackage as **the BNSF Trackage 

and the UPRR Trackage, collectively." Section 17.3 ofthe Agreement grants BNSF the right to 

construct branches and spurs ofif of all former SP branches spurs connecting to the 50/50 Line. 

Clearly, the Agreement grants BNSF direct access to all present and future industries or facilities 

located on the 50/50 Line and all former SP branches connected to that Line. 

The understanding ofthe parties in 1998 when the Term Sheet was entered into as to 

BNSF's rights directly to serve customers on the former SP branches, including the Lockport 

Branch, is confirmed by the Petition for Exemption ("Petition") filed jomtiy by UP and BNSF in 

Finance Docket No. 33630. In the Petition, UP and BNSF informed the Board that BNSF will 

gain "access to all present and future shipper facilities on the 50/50 Line, including on former SP 

branches and spurs to the Line...." Petition at 3 (emphasis added). UP and BNSF further 

informed the Board that "[b]oth railroads will haye the right to serve all present and future 

industries or facilities originating or terminating traffic on the Line or on former Southem Pacific 

branches or spurs...." Petition at 6 (emphasis added). 

In his Verified Statement ("V.S.") attached to the Petition as Exhibit D, Mr. Jerry S. 

Wihnoth, then Director-Joint Facilities for UP, testified that "BNSF and UP aheady conduct 

competitive operations over the Line and appurtenant branches, and this competition will not be 



impacted by the exchange. The only possible competitive impact ofthe ownership exchange is 

to expand each canier's option by allowing either carrier to use the Louisiana & Delta Raikoad 

as its agent to provide service over the entire line." Wihnoth V.S. at 5-6. 

Similarly, in his Verified Statement attached to the Petition as Exhibit B, Mr. Peter J 

Rickershauser then Vice President, Marketing for BNSF, testified that the Term Sheet "allows 

BNSF to access over 140 additional customers and facilities which are locally-served by UP and, 

in some cases, other carriers on portions ofthe 50/50 line, as well as on branches and spurs to the 

line formerly owned by the Southem Pacific and on any future branches and spurs connecting to 

any ofthis trackage." Rickershauser V.S. at 4. Mr. Rickershauser went on to note that 

"[cjustomers on the 50/50 line and its branches and spurs have gained a new competitive service 

option." Rickershauser V.S. at 6. 

In STB Finance Docket No. 33630, The Burlington Northem and Santa Fe Railway 

Company and Union Pacific Railroad Company - Acquisition Exemption - Lines Between 

Dawes, TX, and Avondale, LA (not printed), served September 29,1990, the Board noted that 

BNSF was gaining "access to all present and future shipper facilities on the lme and on former 

SP branches or spurs that connect to the line, as well as on new branches and spurs added to the 

line." Slip op. at 2. The Board also noted that UP and BNSF "will be permitted to use the 

Louisiana & Delta Railroad (L&D) as its agent to provide service over the line." Id. 

UP now takes the position that the Term Sheet and Agreement do not mean what they say 

and that the witnesses in STB Finance Docket No. 33630, including its own witness, mistakenly 

testified as to the scope of BNSF's rights directiy to access shippers on the former SP branches. 

In its December 23,2011, letter-filing ("December Filing"), UP argues that neither BNSF nor 

UP has direct access to shippers located on the various branch lines under lease to L&D. In 



Finance Docket No. 33630, however, UP joined BNSF in stating that BNSF will gain "access to 

all present and future shipper fiicilities ... on the former SP branches and spurs to the Line." 

Petition at 3 (emphasis added). 

Mr. Wilmoth found it important to note that competition would be enhanced on the 50/50 

Line and the former SP branches because both UP and BNSF may use the services of L&D. 

Now UP takes the position that BNSF must use the services of L&D on certain branch lines. 

In any event, UP acknowledges that once L&D consummates its discontinuance ofthe 

portion ofthe Lockport Branch between Mileposts 1.7 and 14.2, BNSF will have the right to 

serve any present or future shippers located along that portion ofthe Lockport Branch. Since 

L&D has already consummated its discontinuance, BNSF has the right to locate a new customer 

on that Branch and provide direct service to that customer. Consequentiy, imtil the Board 

authorizes BNSF to abandon or discontinue its operating rights over the Lockport Branch, UP 

may not consimmiate its abandonment. See e.g., Missouri Pac. R.Co. -Aban. - Osage, Lyon & 

Morris Count.. KS, 9 LC.C.2d 1228,1230 (1993); STB Docket No. AB-57 (Sub-No. 56X), Soo 

Line Railroad Company D/B/A Canadian Pacific Railway Compariy - Abandonment Exemption 

- In Bottineau, Rolette, and Towner Counties, ND (not printed), served Januaty 20,2010; Docket 

No. AB-1 (Sub-No. 231X), Chicago and North Westem Transportation Company -

Abandonment Exemption - In Hennepin County, MN (not printed), served June 26,1990. 

In its January 18,2012, letter filing C'January Filing"), UP argues that the landlord rail 

carrier is precluded fi:om consummating an abandonment only if the tenant carrier has an 

ownership or leasehold interest in the line or trackage rights over the line. Surprismgly, UP cites 

Thompson v. Texas Mexican Ry. Co., 328 U.S. 134 (1946) ( '̂Thompson'\ in support ofits 

argiunent. In Thompson, the landlord rail carrier entered into an agreement permitting a second 



rail carrier to operate over the landlord's rail line. The Supreme Court found that this agreement 

created only a personal obligation and did not grant the second carrier "any estate in the 

property" ofthe landlord. Thompson at 140. The Supreme Court went on to note that the 

Board's predecessor had jurisdiction over operations and that its abandonment jurisdiction 

"embraces operations under trackage contracts, as well as other types of operations." Thompson 

at 144. The Term Sheet and the Property Exchange Agreement (attached as Exhibit 3) granted 

BNSF joint ownership in the 50/50 Line and the Term Sheet and the Agreement granted BNSF 

operating authority or joint use of all foimer SP branches and spurs connected to the 50/50 Line. 

BNSF's operating authority over or joint use ofthe former SP branches is subject to the Board's 

abandornnent jurisdiction and cannot be extinguished without the prior approval ofthe Board. 

See Chicago & Alton R. R.Co.v.T.P. &W. Ry. Co 146 LC.C. 171,181-82 (1928). 

UP next notes that there are many examples of carriers receiving common carrier 

authority to operate over a rail line but the operations are never commenced because the parties 

failed to reach a final agreement. January Filing at 2. But this argument ignores the fact that, as 

UP readily admits, the parties reached a final agreement in the Term Sheet and the Agreement. 

Moreover, the Term Sheet and the Agreement are unqualified and make no exception as 

to former SP branch lines that are under lease to another carrier. Yet, UP now contends that 

neither UP nor BNSF can serve customers on the former SP branch lines leased to L&D. If UP 

is correct, then UP should not have stated to the Board that both UP and BNSF will be able to 

serve all facilities located on all ofthe former SP branch lines located along the 50/50 Line. 

^ In its January Filing, UP states that on December 21,2011, it extended the term ofthe Lockport 
Lease imtil March 31,2012. If that extension grants L&D excltisive rights over the Lockport 
Branch between Mileposts 0.1 and 1.7, then that extension would be inconsistent with the Term 
Sheet and UP's representations to the Board m STB Finance Docket No. 33630. 



UP suggests that BNSF acquire the Lockport Branch under the Board's Offer of 

Financial Assistance procedures. UP claims that to do otherwise would work as a forfeiture of 

UP's Interest in the Lockport Branch. January Filing at 2. As Mr. Wihnotii testified, "[t]he 

Term Sheet also contained commercial 'quid pro quo's' unrelated to improving Houston-area 

operations." Wihnoth V.S. at 2. hi other words, UP did not unilaterally grant BNSF access to 

customers on die former SP branches, but rather UP gained significant benefits in retum. 

In its December Filing, UP argues that, pursuant to the Term Sheet, BNSF's rights to 

serve all customers were made subject to the existing operating rights of other railroads. Section 

II.6 ofthe Term Sheet references the outstanding rights of TexMex and AmtraL The only 

mention of L&D is in Section II.3 ofthe Term Sheet v^ich granted both UP and BNSF the right 

to use L&D as their agent. Neither the Term Sheet nor the Agreement makes mention of any 

preexisting L&D rights which would limit BNSF ability to serve all present and future customers 

along the 50/50 Line, including the branch lines connecting to that Line. 

In its December 6,2011 letter filing, BNSF noted the existence ofa potential shipper 

locating at a facility adjacent to the portion ofthe Loclq)ort Branch being abandoned. While the 

decision has not been finalized. Rail Solutions LLC, the potential shipper, is still seriously 

considering opening a facility on the Loc]q)ort Branch as long as BNSF will be able directiy to 

serve that facility. Again, a showing of potential traffic is not necessary for the Board to 

preclude UP from consummating its abandonment and BNSF is doing so only to demonstrate 

why BNSF is objectijig to the abandonment. 



In conclusion, BNSF respectfiilly urges the Board not to permit UP to consummate the 

abandonment ofthe Loclq)ort Branch until BNSF first abandons or discontinues its operating 

rights or joint use ofthe Lockport Branch. 

Courtney B. Estes 
General Attomey 
BNSF Railway Company 
2500 Lou Menk Drive, AOB-3 
Fort Worth, Texas 76131-2828 

^^^jjruf 
Kari Morell 
Of Counsel 
BALL JANIK LLP 
Suite 225 
655 Fifteentii Street, N.W. 
Washington, D.C. 20005 
(202) 638-3307 

Dated: February 9,2012 
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CERTIFICATE OF SERVICE 

I hereby certify that on this 9*** day of February, 2012,1 have caused a copy ofthe 

foregoing Comments to be served on all parties of record. 

Karl Morell L 
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EXHIBIT 1 

TERM SHEET AGREEMEIfr 
COVERING OWNERSHIP ANO OPERATION 
OP UNES IN ANO AROUND HOUSTON. I X 

I. QENERAL CONCEPT 

1. UP and BNSP agre0 that they will Joint!/own and operate the former SP 
LafeyaOB Sutxfvfeion between Dawes (MP 352.8) and Avondale <MP 14.9) 
(dw''SOkSO Urier). on a basis a'nilar to that found In the Powder River Basin 
Agreement except for dispatehlng. Trackaoe between MP 14.9 and 10.5 
owned by UP and by BNSF shall be Jdintly dispatched and used by both 
parties without cfaige but otherwise shall be subieot to typical joint fadfity 
provisiorts. 

2. BNSF wilt grant l ^ overhead trackaoe rights belween Beaumont and 
Navasota. 

II. SPECIFIC TERMS COVERING JOINT OWNERSHIP AND DISPATCHING OP 
FORMER UVFAYETTE SUB 

1. UP and BNSF win exchange 50 percent interests in their respecUve main 
lines, inducing operating sijngs used lisrmeeiing and passing traina, which 
oonsiifuiatheibnner^ Lai!i9«ite SubdMsion, with each party having a 50 
pereent Interest ht the resulting operating corridor. A Ssting of such 
operating sidings is providsd at Exnajit A 

2. it is the intention of the parties that UP and BNSF ShaU have the light to 
serve all present and future industries or fadiiSes originating or terminatfng 
trafRc on the 50/50 Une and on former SP branches and spurs connectina 
to tha 5K]!/50 Une or any new branches or spurs eoimeciirig to these Bnes. 
These indusbfes and HadBtfes shall be open to BNSF on thei same basis that 
BNSF sewBS "S^D-r customera per Section 5 of the Setttement Agreement; 
as amended and supplemented, or on a haulage basis for the fee called for 
in Seclion ̂  of the SetBemem Agreement; and calcinated as shown on the 
Example attached aa Exhibit B. 

3. Exoept for existihg rights, neither BNSF nor UP can admit a thind party or 
provide haulage without the other's approval on the SOfSO Une; provided^ 
however, that either party may use the Louisiiftna & Ddta RaHnMUl aa its 
agent ts provide seivioe ever the SO/SO Une without dxainlng the ̂ sproval 
of the other par^. As of the date hereof, UP shaD not impose or enforce any 
requlisment (a) contained in any agreement entered into after execution of 



tha Settlement Agreenient and (b) covering traffic which BNSF had I 
to under the terns of the Settlement Agreement that the L&ORR pay any 
additional rental or other fee if traffic is routed via BNSF. 

4. On the 5Q/S9 Une, capital additions and bettennents will be split on a tjser 
(Lfiu 50/50} basis, and maintenance eapftal (track reptaoemem^ ordinary 
maintenanoe, and operations wiil be split on an annualized u s ^ e basis 
{gross ton miles). Except as to capital additions and bettannents agreed to 
by the parties prior to the date of this Terni Sheet Agreement as payable out 
of the Capital Irnprovenenis Rmd established by the Settlefflent Agreement; 
capital adcHions and bettennents wiii be subject to the mutual agreement of 
the pwdes in the same manner as they are agreed to under procedures 
estattfished in the Powder River Basin Agremtent 

5. Capital costs of prejeds which benefit oniy one par^ ShaH be paid for solely 
by such party. If, Ibr any reason, the other party desires to use such CadB^ 
It wiil pay 50% of the actual cost plus interest 

6. Exchange is subject to TexMm'adsfing trackage rights. ToAlex trackage 
rights chaiges shall be pafal to UP for UP's sde benefit TexMexusageof 
the line shall be considered UP usage fbr purpoeea of allocating Rabilily> 
calculating UP and BNSPs respective u s ^ e shavss, ete. The parties' 
eofrtracts with Amtrak ShaB not be affected lay this Temi Sheet Agreement 
Amtrak usage of the SO/SO Une shall be considefed the usage of the 
respedivs Owner of the segment in queslkMi prior to the exdiange of 
ownership for aii purposes indudng. but not iimited to* compensation, 
Kabliay. and ail other provisions of the partiea' respective conbacts with 
Affltralc 

7. BNSF and UP agree cn a consolidated regional dispatehing center 
encompassing BNSF, UP, HB&T and PTRA (faMveen Bridge 5A and Deer 
ParlO Hnes. and Indudng KCS and TexMttc partidpalion as appropriate, as 
described in Exhibite. 

8. F=ield management fadlity maintenance^ and improvements to the 6Q/S0 
Une WiH continue to be perfonned t y UP or BNSF on segments each owned 
prior to the eiashange of ownerBlUp. 

9. BNSF and UP agree to establish reasonable joint sen/k» standards, 
indudng a Jdnt service standards comndttee fbr opeialions pursuant to iMs 
Terni Sheet Agreement 



10. UPshaltnotberequiredtopayforariyeifsenditureaniadebyBNSFfiBmeet 
the line oondiion standard in Sedion 10c of the Settlement Agreement and 
Secllon 6(b) of the Purchase and Sala Agreement up to the amount in the 
escrow account (prindpal of $10JS miilion plus interesQ. After the 
es^wndRures eqtjal Ihe ainount in the escrow acoount further esqpenditures 
shall be allocated pureuant to this Tenn Sheet Agreement Thecashand 
interest in the escrow account wili be dividsd between the parties pursuant 
to their agreement settling the dispute over the condfion of the kwva Jot to 
Avondale segment of the 50/50 Une. 

III. SPECIFIC TERMS COVERING BEAUMONTNAVASOTA TRACKAGE RIGKTS 

1. BNSF wiil grant UP overhead trackage rights between Beaumont and 
i^avasota at the same ffliii rate and the same general terms as provided for 
such trackage rights in the Settlement Agreement 

2. UP ShaH have tfie fight to entsi/exlt at Qeveiand and Conroe. 

3. UP win mate caf^tatcontributkins to capacity related impravements to the 
trackage rights line on a usage bads (gross ton miles). 

IV. STRANG/PASADENA UITERCHANGE 

1. UP shall continue interchange of traffle origlnaling btfween Sinoo and 
Bayport through the PTRA at Pasadena fbr movement by BNSF. BNSFwiii 
be respondble for PTRA charges resulting ftom this seivfoe. Thepaittes 
agree to reoonskisr this issue in 6 to 8 weeks altar UP^ drectfonal 
operations and terminal changes are in place and operaSonaL The 
adeqiai^ of interchange senrice provkled subsequent to the rdnstatement 
of the prior interchange afler such recondderalibn shaH be subject to review 
by ttte Sen^jce Standards Committee. The Pasadena Interchange shaH be 
rdnstated in the event the Senrioe Standards Comndttee finds ttiat 
interchange sen/ice standards have not been met fbr a reasonable period of 
timft 

V. OTHER 

1. The parties agree to cooperate with each otiwr and make and prosecute 
digentiy whatever fifing or applications, if any. are neoesaaiy to implement 
ttie providens of tills Term Sheet Agreement 



2. Tlie parties agree to use tfieir best efforts to promptly complete definitive 
agreements refieding ttie intent and piovidons of ttils Term Sheet 
Agreement 

3. Unresolved deputes and oomroversies conceming any of ttie tenns and 
provldons of tills Terni Sheet Agreement shaH be submitted for binding 
arbibafion under Commerdai Artsitration Rulee of tiie American Arbitration 
Assodation which shail be ttie exdudve remsdy of ttie partfe& 

4. The proviskins of Sedion il.2. industry Access, Sedion 11.7. Joint 
DispetohBng Center, and Section ill, Beaumont-Navasota Trackage Rights, 
shall be efiecflve and impiemeniation ShaB begin as soon as practical but no 
later ttian 30 days ftom execution, and remain in efliect ttiereafter, and ttie 
remaining provldons of ttiis Terni Sheet Agreement shea be implemented as 
soon as possible upon recdpt of required governmental approval or 
exemption, if any. 

5. THe parties intend ttiat ttie undertakings in tills Term Sheet Agreement 
constitute legally enforceable obligations. 

AGREED TO: 

UNION PACIFIC RAIUIOAO COMPANY 

By ;_ 
TTtiOL 
Dale; 

U V ic^ 
y ^ f ^ 

\ ; "DeUUt 
P y ^ & i f t / v i T •» 

\7 i<f^r 
La,M 

THE BURUNGTON NORTHERN AND SANTA FE 
RAILWAY COMPANY 

B y - ^ 
TitiOL 
Date; 



The parties agree to ttse ttieir best dibits te praoipily ceoipieae deiMtive 
agreements ndlsding ttie intent and pmvWone ef fN$ T e m Shesc 
Agreement 

UnreeoVed dsputes and conbovarsiee eencsmlng any of the teims and 
provisfons of tills Tenn Sheet Agreemem shsM be sUbmttsd for bbiding 
aibiiraflca undsr Commenial AibHrstion Ruias er die Ameriean AifeHiathm 
Assodation Which d ia l be aw eMduc^ lamody ct tiie parties^ 

The piovidons of Sedion IL2, bxtaay Aoeesa; Section n r , J d t t 
DftpaidilagCewer. and Section fn, fteanmom Nawwoia Tradage Rjglttt, 

later ttiaA 30 dbvs tinam exscuMon, and lemdki in elfoet thereafter* and tfie 
refflddngpmvMMs d t i i i i TennSheeiAgnenMtilial be imploRMMMed a t 
soon aa peedMs upon leeefpi of rsqufted gowemmeftial appioval or 
eietnpBOii^ if ary. 

5. The paitiss intend tfiat tiie undeitaidogs in tiiis Terni Sheet Agieemont 
constibiletagafly enforoeebie ebfgdiewk 

UMON PACnCRAILRQAO COMPANy 

ay; 

THE aURtMGTON NORTHSVf ANO SANTA FE 
RALWAYOOMPANV 

fo; T t s # f t « g ^ f f l £ i j a 

pes 13 * « es:S4 

KCEITED TIHEfBl IZ e:26W « 1 W tWEFBi \ t . 6:2fflfc 



BNSF Segment 

E}(HI6fTA 

(a) 
(b) Raceland Jet 
(c) Schriever 
(d) BenMkik 
(e) BeyouSaie 
(0 Baldwin 
(g) New Iberia 
(h) Cade 
(I) Lafayette (only track 902, not LafoyetieyareO 
(I) Crowley Siding 
(k) Midland 
(1) Roanoto 

UP Segment 

(a) Fauna 
(b) Crosby 
(0) Dayton 
((0 Amee 
(e) Devers 
(f) China 
(g) Conneii 
(h) Frande 
(i) N. Echo 
Q) S.Echo 
00 Brimstone 
(i) Lockmore 
(m) Iowa Siding (to be constnidad) 



EXHlBrr B« 

Charges 

Origin and 15 30 $100+$15 +$130»$246 
Destination 

Redprocai Switch - « N/V + NA+$130«$130 
(jpew'kiad) wittiln 
Switdring District 

^SlS^ ' -TSSSSKXIl^^ 



Exhibit C 
« 

ConsoUdated Olspaiehlfig Center 

a) The lines to be dispatched by tfie Consolidated Dispalebing Center are shown on 
the map atiached hereto. E ^ raihoad wiii oonbot manage and dspaich its own 
lines and ttie 5 0 ^ Une will be dspaiched jdritiy. BNSF shall be provided 

. necessary office space and fadlities in the ConsoiidalBdDi^iateh Center. 

b) See atiached o^ianizationd chart for managMientsbtiduiB. 

e) AJdntDirector.reporiingtoServioeStandardsCommittee, will be retained by UP 
and BNSPs respective Vice Preddents-Transpoittiton. Each raiiroad shall submit 
tiie names of two potanfiai candidates and ttien mutually agree on ttie person to fio 
ttiepodtion BNSF and UP uffi mutually agrse upon a process to charige the Joint 
Director whktiipemtitseitiisr to remove ttie Incumbent The partiee shall agree 
upon awritten deecriptibn of ttie Joint Oiredor's job duties, two of whidi wiB include 
respondbiii^ for ensuring compliance witti (1) dispatohing protocol standards and 
(2) standards for ttie g^e r i ng and distribution of cars to/ftx>m industries on the 
5 0 ^ Ute, fomier SP branches and spurs, to dttieriaRnadL The Jdnt Oiiedorls 
job description and peribnmanoe shail be reviewed/ewaiuttied periodically t y botfi 
railroadl Ettier rdlroad shall have ttie right to remove ttie Joint Director at its sofo 
cfiscretion. 

d) Until UP implements CAD ili. UP will supportltsdfopatehing using Oigaoon. UP'^ 
server is foeated in Omaha and during emergenoy outages UP win tate oonbol of 
its linee and the 5060 Une iirom Omaha. During emergenoy outages BNSF wtil 
conbof tis iinee from F t Worth. 

e) BNSF and UP agree ttiat KCS/Tex Mex should be offoied tfie opportuniiy to 
dispatch thdr lines in ttie Gulf Coast area firom ttw Consolklaied Dispatching 
Center. 

f) Coat atioeatfon shall be subjed to customary joint fadBly anangements. 

g) Consolidated Dispatching Center wilt be located In tiie first floor of UP's Spring, 
Texas, regional officee. UP will develop and fUmish proposed Office l ^ o u t 



CONSOLIDATED DISPATCHING CENTER 
HOUSTON, Texas 
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EXHlBrr 2 

AGREEMENT 

AGREEMENT made tfiis 1st day of September. 2000. between THE 
BURLINGTON NORTHERN AND SANTA FE RAILWAY COMPANY, a Dataware 
corporation, hereinafter called "BNSF.' and UNION PACIRC RAILROAD COMPANY, a 
Deiavware corporation, hereinafter called "UPRR." 

WITNESSFTH: 

WHEREAS. BNSF owns a line of raiiroad between Iowa Junctton, 
Louisiana and Avondale. Louisiana and UPRR owna a line of railroad 
between Dawes. Texas and Iowa Junctton, Louisiana; and 

WHEREAS, by conveyance dmultaneous witti the entry into ttiis 
Agreement but separate and apart from this Agreement BNSF ie acquiring 
an undhrided one-haK interest in certain of the UPRR Trackage (as 
hereinafter defined) and UPRR is acquiring an undnrided one-half interest 
in certajn of the BNSF Tradcage (aa hereinafter defined): and 

WHEREAS, tfie partiea desire to set forth in ttiia Agreement ttie 
manner In which the Joint Trackage (as hereinafter defined) will be 
managed, maintained and operated subsequent to acquisition by (1) UPRR 
of a one-half interest in ttiat portion of ttie BNSF Tracloige to be conveyed 
to it, and (2) BNSF of a one-half interest in tfiat portion of ttie UPRR 
Trackage to be conveyed to it. 

NOW, THEREFORE, it is mutually agreed: 

Section 1. DEFINITIONS 

1.1 Fbr the purposes of ttiis Agreement the following definittons and tenms shail 
apply: 

Additions and Bettennents shail mean wori( projects, ttie cost of whfoh is 
chargeable in w^ole or in part to Property Accounts under prindpies of raiiroad retirement 
and bettennent ("RRB") accounting. 
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BNSFTradffloa shall masntB)ihe portion of ttie mainline track of ttie fomier 
Souttiem Paciflc Transportation Company ('SP") Lafayette Subdh/iston between Iowa 
Junction. Louisiana, in ttie vidnity of BNSF Milepost 205.3, and Avondale. Louisiana, in 
ttie vicinity of BNSF Milepost 14.94. as shown on ttie print dated Febmary 12. 199B. 
attached as Exhibit 'A' and by reference made a part of this Agreement (ttie 'Print"), 
induding ttie right of way and operating sidings used for passing and meeting trains shown 
on 'Exhibit 'A',' and backage appurtenances, togettier with signals and communications 
facilities required for ttie control of operations over such track (for purposes of 
management and use of such signals and communications facilities only, and not 
ownership), and all Additions and Bettennente or Improvemente, in which UPRR haa 
participated pursuant to tills Agreement, to any of tfie foregoing, and (b) such of ttie 
Customer Access Tradcage (as defined below) as is now owned or controlled by BNSF pr 
as la added to ttie ownership or control of BNSF. 

ConaoHdatad Disoatchlno Center or CDC shall mean a consolidated regtonai 
dispatching center, established and operated pursuant to ttie provisnna of an agreement 
enlsi9<!intp„betwran ttie partiesjocated in UPRR's Spring, Texas facHlty, encompassing 
BNSF. UPRR. Houstori"Beft &"TerTnInai fiaiiway Company CHBTTana POrt I ftWlinar 
Raiiroad Association ('PTRA-) (between BrMge SA and Deer Paric Junction) lines 
generally as shown on Exhibit "A ' atteched ttiereto, and lines of The Kansas City 
Souttiem Railway Company ('KCS') and Texas Mexican Railway Company (TexMex') in 
ttie same generai area If KCS and TeiMex elect to participate in consoiklated dispatching. 

Customer Access Tiiacka^^ ahall mean trackage which ia not induded in 
subsectton (a) of ttie above definition of BNSF Trackage or in subsection (a) of ttie below 
deflnition of UPRR Tradcage. and which from time to time would be utilized to provide 
access to present and future industries or fadiltiea originating or temdnating h-affte on ttie 
former SP Lafeyette Subdivision behween Dawes (MP 353.0) and Avondate (MP 14.94) 
and on fomner SP branches and spurs connecting to ttie saM section of ttie Lafayette 
Subdiviston or any new branches and spurs connecting to ttiese lines, togettier witti ttie 
right of wiy for such trackage, and tractege appurtenances, signals and oommunteatlona 
facilities for ttie conbol of operations thereover (for purposes of management and use of 
such signals and communications facilities only, and not ownership); it being agreed that 
such trackage Is induded in ttie definition of "Customer Accesa Trackage' (and as such 
is subject to ttie terms of this Agreement) only during ttie time period that such trackage 
is to be utilized for access. 

Eauipment shall mean trains, iocomothros. rail cars (loaded or empty), 
trailers and containers (foaded or empty), cabooses, vehides and machinery which are 
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capable of being operated on railroad trades or on adjacent right-of-way tor purpose of tiie 
maintenance or repair of such railroad trades or ri^-of-way. 

Exclusive BNSF Trackage shall mean that portion of tiie track of ttie fomier 
SP Lafayette Subdiviston between Iowa Junction, Louisiana, in the vidnity of BNSF 
Milepost 205.3. and Avondale. Louisiana, in the vfoinity of BNSF Milepost 14.94, and all 
Additions and Bettermente ttiereto, not included at any given time wittiin ttie definition of 
BNSF Trackage. 

Exclusive UPRR Trackaoe shall mean ttiat portion of ttte track of the fomier 
SP Lafayette Subdivision between Dawes, Texas in the vicinity of UPRR Milepost 353.0. 
and lows Junction, Louisiana, in ttie vidnity of UPRR Milepost 205.3. and aii AddHtons and 
Bettenmente thereto, not included at any given time within ttie definition of UPRR 
Trackage. 

GTM shall mean gross ton mile, which is the weight in tons for Equipment 
and lading b^ansported over one (1) mile of track included in ttie Joint Tradcage. 

GTM Handled Proportion shall mean ttie GTMs operated by one of the 
partiea over the Joint Trackage divided by ttie totel GTMs operated by botti parties over 
ttie Joint Trackage during tiie same time period.. All movemente over tiie Joint Trackage 
shall be counted fbr tiie purposes of computing such GTM Handled Proportion; provkled. 
however, that (1) Equiprnent engaged In woric sen/ice perteining to inspection, 
construction, maintenanoe or operation of tiie JcMnt Trackage or changes in and/or 
Additions and Bettennente or Improvemente to ttie Joint Tradcage shaH not be so counted, 
and (2) GTMs of third parties (other than Louisiana & Deite Railroad, Inc. or ite 
successors. ("L&D^ whose use shall be attributed as provided at Sectton 4.1 betow) shaH 
be attributed to ttie party ttiat admitted sucih ttiird party or for whose benefit such ttiiid party 
was so admitted. 

Joint Senn'ce Standards Committee shail mean a committee comprised of ttie 
chief transportation officers (or their designees) of UPRR and BNSF which shall be 
responsibte for establishing appropriate rules or standards to ensure equitable and non­
discriminatory treatment, appropriate maintenance and effident joint use of the Joint 
Trackage. 

collectively. 
Joint Trackaoe shall mean the BNSF Tractege and ttie UPRR Trackage, 

Light Engines shall mean one or more iocomoth« unite not coupled to cars. 

Management Services shall mean (1) the field management of, fadlity 
maintenance of, and making of Additions and Bettermente or Improvemente to. the Joint 
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Trackage, (2]r¥)rovision and performance of all work and services necessary to tecilitate, . 
or incldentel to. ttie operation and use of tiie Joint Trackage pursuant to and in accordance 
witti the terms of ttiis Agreement and (3) proviston and furnishing of all Equipment and 
employees in the management, control and maintenance of tiie Joint Tradcage. The 
Management Services (to not indude any of tiie services to be provided under ttie Property 
Management Agreement 

MfiOaafir shall mean UPRR witti reference to the performance of 
lytonagement Services on the UPRR Tradcage, and BNSF witii reference to the 
performance of Management Services on flie BNSF Trackage. 

Project shail mean the estebiishment of tiie CDC and tfie relocation of 
certain existing dispatching functions of ttie parties to ttie CDC. 

Property Accounte shail mean ttie accounte so designated in ttie appl'icabte 
STB accounting dassification for raiiroad companies in effect from time to time. 

Property Exchahoe Anreemeni ehall mean Old Plî speity Exchange 
Agreement of ̂ L I ^ A J M ^ I / I X 2000, betvtfeen BNSF and UPRR. 

Property Management Aafaement shall mean ttie Property Management 
Agreement of 5»y\,«^'U>> \ , . 2000, between BNSF and UPRR. 

Purchase and Sale Agreemant shali mean the Purchase and Sate 
Agreement of December 11,1996. betenen BNSF and Souttiem Pacific Transportation 
Company. 

Setttement AorBament shall mean ttiat Agreement dated September 25. 
1995. as amended and supplemented by ttie parties hereto and as oonditicxied by ttie 
STB, between Union Pacific Corporation. UPRR. Missouri Pacific Raiiroad Company 
(collectively refened to as "UP'), and Souttiem Pacific Rail Corporation ('SPRC"). 
Southem Padfic Transportetion Company, The Denver and Rto Grande Westem Railroad 
Company, St. Louis Southwestern Raihway Company and SPCSL Corp. (collectively 
referred to as "SP"), on the one hand, and The Buriington Nortiiem Raiiroad Company 
("BN") and The Atchison. Topete & Sante Fe Railway Company ('Sante Fe"), on ttie other 
hand, concerning the proposed acquislticxi <A SPRC by UP Acquisition Corporation, and 
the resulting common control of UP and SP pursuant to an application to tiie Interstate 
Commerce Commission in Finance Docket No. 32760. Union Pacifle Comoratkun. Union 
Pacific Raamad Company and Missouri Pacific Raiboad Company - Control and Memer 
- Southam Pacific Ra8 Conooratlon. Southam Pacific Transportation Company. SL Loui^ 
Southvyestam RaawavComoanv. SPCSL Corp.. and The Denver and FnoGranda Wsstein 
RaOroad Company. 
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STB shall mean the Surface Transportation Board or successor agency. 

Term Sheet shall mean ttiat Term Sheet Agreement between UPRR and 
BNSF covering Ownership and Operatton of Unes in and Around Houston. Texas dated 
February 12.1998. 

UPRR Trackage shali mean (a) ttie portion of the mainline track of ttie former 
SP Lateyette Subdhnaion between Dawes, Texas in the vicinity of UPRR Milepost 353.0. 
and Iowa Junctton, Louisiana, in the vidnity of UPRR Mitepost 205.3, aa shown on the 
Print Induding ttie right of way and operating ddings used for passing and meeting trains 
shown on 'Exhibit 'A'.* and tradcage appurtenances, together with signals and 
communications teciiities required for tiie control of operations over such track (for 
purposes of management and use of suOh signals and communlcationa facilities only, and 
not ownership), and all Additions and Bettmmente or improvemente. in which BNSF has 
participated pursuant to this Agreement to any of ttie foregoing, and (b) such of the 
•QuiBtQmer Access Tradcage (as deflned above)Mis now owned or oontrolled by UPRR 
or as le adcted to or control dTOPRRT"" " ~ 

UsSL shall mean (1) BNSF witti reference to BNSPs operation over the 
UPRR Tractege and (2) UPRR witti reference to UPRR's operation over the BNSF 
Trackage. 

Section 2. ACCESS 

2.1 (a) UPRR and BNSF shall each have the right to serve all present and 
future industries or tediities originating or terminating traffic on tiw Joint Tradcage. 

(b) in the event that UPRR shall locate a New Cuslomer FadiHy (as such 
term is defined at Section 2.2 (a) below) on or adjacent to the Exclusive UPRR Tradcage. 
BNSF shall have the right to sen« such New Customer Facility, provided, however, that 
BNSF shall not have the right to locate a New Customer Fadlity on or adjacent to tiie 
Exdusive UPRR Tractege. 

(c) In the event tiiat BNSF shail tocate a New Customer Facility on or 
adjacent to tiie Exclusive BNSF Tradcage, UPRR shall have ttie right to serve such New 
Customer Facility; provided, however, ttiat UPfV^ shall not have the right to locate a New 
Customer Facility on or adjacent to ttie Exdushie BNSF Trackage. 

(d) Whenever a New Customer Fadlity is to be located on tiie Joint 
Tractege. ttie Manager of ttiat portion of ttie Joint Trackage shall notify the ottier party that 
such New Customer Facility is to be so located. Sudi notice shali be given aa soon as 
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practtoable after agreernent between tiie Manager and tiie customer haelseenHreafihed for 
the location of the New Customer Fadlity. 

(e) At least forty-five (45) days prior to initiating service to an industry or 
tecility, the non-Manager must elect in vnriting, whettier ite servtoe shali be (1) direct (2) 
ttirough reciprocal switch. (3) on a haulage basis for ttie fee calculated as shown on the 
example atteched as Exhibit B, or (4) wtth ttie Managers prior written agreement using 
a third party contractor to perfomi «niî chlng for the non-Manager atone or txith parties. If 
die party electing to provide sen/tee is not also the Manager of ttiat sectton of Joint 
Trackage on whfoh the customer to be served is located, such decting party shall provkle 
ite proposed rail service pian for ttie customer to the Manager in ite nottee of election on 
the manner fn whteh senrice Is to be provided, and the Manager shail wittiin twenty-two 
(22) days of ite receipt of sutih notice either (0 notify the electing perty of ite approval or 
disapproval of such rail service plan, whteh approval shali not be unreasonably wdthheid, 
or (ii) if the Manager disapproves of such rail sennce plan, submit to the electing party a 
revised rail service plan as to sudi cuslomer. in ttie event such revised rail servtoe plan 
is unacceptable to ttie decting perty. ttie Manager shall provkle senrice. comparabte to Ite 
own. on Ibefialf of ttie eHibting j^ffiy on iin irasftmiaBlti-a fffee deieiiiiinwJ by a w ehwiUui 
choices of thia Agreement until ttie parties mutually agree upon a ran sendee plen or one 
is esteblished by art>itration pursuant to Section 10 below. The non-Manager, having 
elected to initiate sennce pursuant to this Agreement or when already provkling service 
to a customer under a previous election pursuant to ttie Settlement Agreement shell have 
tiie right upon one hundred eighty (180) days' notioe to ttie Manager, to e h a i ^ its 
election; provided, liowever, that ttie Non-Manager (x) shail not change ite election more 
often tiian once every five (5) years and (y) shall reimburse the Manager for any coete 
Incurred by the Manager in conneoHon witti such changed election. 

2.2 (a) A party to this Agreement ("Party X'), unless ttelecte inci t ing not to 
parttoipate. shall pay fifty percent (50%) of ttie other party's ("Party Y'O cost and expense 
of (1) constiructing any connecling and access trades and switdies (each, a 'New 
Customer ImprovemenT) for new industries or fadlities originating or terminating trafito on 
the Joint Tractege otiier tiian exclush«iy owned or leased fadlities as set fortti at Section 
5.3 below (each, a "New Customer Facility) upon Party X's election to serve a New 
Customer Fadlity, and/or (2) upgrades ('Exlstkig Customer Improvemente') to oonneding 
and access trades and switches required to serve an existing industry or fadlity originating 
or terminating traffic on ttie Joint Tractege ottier ttian exclusively owned or leased faciiitiea 
as set fortti at Section 5.3 below (each, an "Eidsting Customer Facility*) (New Customer 
Fadlities and Existing Customer Facilities are hereinafter collectively referred to as 
"Customer Facilities', white Existing Customer Improvemente and f̂ tew Customer 
improvemente are hereinafter coilectivety referred to as "Improvem^ite"). 
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(b) Improvements tifiat Party X electe to participate in the cost and 
expense of construding shall progresdvely during construdion become a part of flie Jcnnt 
Tradcage either, (i) if the imfxovement itself connecte directiy to any portton of tfie Jcxnt 
Trackage defined in subsection (a) of the definilion erf BNSF Tradcage or subsection (a) 
of tiie definition of UPRR Trackage, become a jointty owned part of ttie Joint Trackage; or 
(11) if the Improvement itself does not connect directiy as described in (1) above, become 
Customer Access Tractege. Party Y shall promptiy execute the necessary conveyances 
to transfer one-half ownership of any Improvemente that become jointty owned under the 
foregoing sentence. Should Party X dedine to partidpate in the cost and e i ^ n s e of 
constiucting Improvements. Party X shall be denied access to the Customer FMlily sen«d 
by such and the Improvemente then shall not become a jointly owned part of ttie Joint 
Tradcage (except ttiat if any part of ttie same was already a part of the jointiy owned Joint 
Tradcage. it wriii remain so), but will become Customer Access Trackage. 

(c) Shouki Party X elect at a teter date to serve a Customer Fadlity 
sen/ed by Improvemente tiie cost and expense of constnidlng it previousty dedined to 
partteipate in (and thus was denied access to), such right shall be granted to Party X by 
Pany Y uporr payment of* fifty percent (80%) of Party Y*s cost and ei^ense o f flie-
Improvemente plus per annum interest equal to the rate paid on 90-day Treasury bilte of 
ttie United States govemment as of ttie date of completion. On ttie date of uae by Party X. 
such improvemwite shell become part of the Joint Tractege as described in Section 2.2 
(b) above. Per ennum interesi shall be adjusted annualty on the firsl day of ttie tweHth 
(12th) RKMntii foltowing the date dt compietton and every year thereafter on suoh cteto. 
based on the percentage increase or decrease, in tiie average yield of 30-year U.S. 
Treasury Notes for the prior year compared to tiieir average yiekl in first year of completion 
of the access to such industry or Industries. Each annuai adjustinent shall be subject, 
however, to a "cap" (up or down) of two percentege pointe of tiie prior years inierest (LSt, 
adjustment may not exceed an amount equal to two percentege pointe of ttie Immediatety 
preceding yeers interest rate). 

Section 3. MAINTENANCE. OPERATION. AND CONTROL 

3.1 UPRR shail manage ttie UPRR Tractege and BNSF shall manage ttie BNSF 
Trackage. Manager shali have sole charge of the maintenanoe and repair of ite respective 
portions of the Joint Tractege. including, without llmitetion, ordinary and routine 
replacement of ties, rails and other track and signal equipment with Its own supervisore, 
labor, materials and Equipment Any woric projecte perfomied pursuant to this Section 3.1 
shail become a part of the Joint Tractege or. in the case of retiremente. shall lie excluded 
f rcxn the Joint Tradcage. By September 1 of each year during the terni of this Agreement 
(1) UPRR will advise BNSF of ite antidpated programmed maintenance on ttie UPRR 
Trackage for the succeeding calendar year, and (2) BNSF will advise UPRR of Its 
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antidpated programmed rnalhtenance on'ttte'BNSF Tradcagefor tiieeuoceedingK»lendar 
yeer. 

3.2 Unless ottienmse mutuaity agreed to by the parties in writing, Manager shali. 
(1) keep and maintein tiie Joint Trackage on a consistent baste at no less tiian the \nick 
Stendard designated in ttie timetable in effect on ttie date of ttie Temi Sheet including any 
special instructions for the Joint Tradcage as of the date of tiie Term Sheet, (2) maintein 
at least ttie physical capacity of the Joint Tractege as of ttie date of the Tenn Sheet G«fi.. 
number of main tracks, support trades, signal systems, rail weight, line clearances, ete.). 
and (3) be responsible, as provkled for in Section 5.1. for any Additions and Bettennents 
to ttie Joint Tradcage as shail be necessary to accommodate ttie traffic of ttie parties iMiito 
maintaining existing service standarete (induding transit times) in effed on the date of ttie 
Term Sheet. Manager shali aiso make such Additions and Bettennente to ite respective 
portibn of ttie Joint Trackage as shail be required by any law. rule, regulation or ordinance 
promulgated by any govemment body hairing jurisdtetion. Additions and Bettermente to 
the Joint Trackage tiiat are for tiie exdusive benefit of User shail be performed by 
Manager at Users sote cost and expensa In the event ttiat eRher party dedres to perfoim 
Additlohs ahd'Befteriifierils tolHe Je>rriyTradcajgifO Ithprove IttoraiandttkxTtn excess ol 
ttie standard set forth in ttiis Section 3.2. such AddHtons and Bettennente shall be referred 
to the Joint Sen/ice Stendards Committee for approval. Any question or controversy 
arising wtth respect to ttie undertaking of Additions and Bettennente pureuant to this 
Sedion 3.2 ttiat cannot be lesohred by the Joint Senrice Standards Committee wittiin sixty 
(60) eJeys foltowing ite submisdon shall be submitted for arisHration pursuant to Section 10 
k)eiow. 

3.3 Manager shall employ all persons necessary to constroct operaie. maintain, 
repair and renew its respedlve portion of ttie Joint Tradcage. Manager shail be bound to 
use reasonabte and customary care, skill and diligenoe in tiie construction, operation, 
maintenance, repeir and renewal of the Joint Tractege and in management of the same. 
Manager shall make ite best effort to ensure that User is given ttie same advance notioe 

of maintenance plans and schedules as is provictod lo Manager's personnel. 

3.4 Field management eyf the Joint Tractege shall at all times be under the 
exclush« diredion and contirol of Manager. Operation (induding dispatching) of the Joint 
Trackage and ttie movement of Equipment over and along tiie Joint Trackage shall at all 
times be subjed to the exclusive diredton and control of the CDC in accordance witii tiie 
Consolidated Dispatehing Center Agreement dated March 15,1998. and such reasonabte 
operating rules as Manager shall from time to time institute; provkled. however, that in ttie 
management, operation (including dispatching) and maintenance of the Joint Tractege, 
Manager and User shall be treated equally. User shail, at UseTs sote cost and expense, 
obtein. insteli and maintain necessary communication equipment to allow Users 
Equipment to oommunteate witti the CDC's dispatching and signaling facilities. The parties 
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shall consult with ^ d i ottier prior to the actoption ol new coromunicatiext er signaling 
systems to be employed on ttte Joint Trackage which have not theretofore been generally 
adopted in the railroad industty. 

3.5 The Joint Sendee Standards Committee shall meet on a regular basis, 
induding an annual meeting to be held on or about September 15 of each year during ttie 
term of this Agreement; provkled, however, tiiat during ttie first year of operation under this 
Agreement the Joint Services Stendards Committee shall meet nol less often tiian every 
three (3) months. Thereafter, flie Jdnt Service Standards Committee shall meet when any 
party serves upon ttie ottier party ttilrty (30) days' written noti'ce of ite desire to meet to 
reiriew the overall peribmiance of Equipment on ttie Joint Tradcage, confiicte. If any, 
experienced between trains of Manager and trains of User, grievances over the handling 
of particular bains or operational events, maintenance of the Joint Tradcage. ways in whteh 
future confiicts may be minimized, ways of improving operations and maintenanoe of ttie 
Joint Trackage and such ottier relevant mattera as ttie Joint Sennce Standards Committee 
may deckto to conskler. The Joint Sendee Standards Committee may issue slandarda or 
rules to prevent unnecessary interi^rence or impainnent of uae of die Joint Trackage t>y 
either party or dttleirwise ehsurerfairand eiqual tiealmentas between Manager and User. 
Eitiier party may recjuest a speciai meeting ofthe Joint Service Standards Committee exi 
reasonable notice to the ottier. infbrmal telephonte conferences shall be held by tiie Johit 
Service Standards Committee where appropriate to addrees immediate concerns of either 
perty. It is expected that ttie woric of the Joint Service Standards Committee shail be 
underttfcen in a spirit of mutual cooperation consistent MIMI the prindpte of non­
discrimination in service expressed in this Agreement 

3.6 The annual Additions and Bettermente program fbr the next year shall be 
prepared and submitted by the Manager to the Joint Sen/ice Standards Committee prtor 
to Sejstember 1 of each year during the temi of ttiis Agreement 

r 

3.7 If the use of the Joint Tradcage shaU at any time be 'mten^upted or traffic 
thereon or tiiereover be deteyed for any cause, neitiier party shaM have or mate any daim 
against ttie otiier party for loss, damage or expense caused by or resulting from such 
Intenuption or delay. 

3.8 Manager may from time to time provide any track or trades other tiian those 
delineated In Exhibit A to this Agreement for use by User hereuncter provided there shall 
at all times be afforeted User a continuous roule of equal utility for tiie operation of ite 
Equipnient between the temnini of tiie Joint Tractege. When such trades vuhich are not 
part of the Joint Tractege are used as provided herein, this Agreement shaU govem for 
purposes of diredton and contiol and liability as ff ail movement had been made over the 
Joint Tractege. 
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-3.9 - - Each party shail be respensiblefor furnishing, at ite sole cest-and-ei^iense. 
aii labor, fuel and train and otiter supplies necessary for the operatton of ite own 
Equipnrtent over ttie Joint Trackage. In tiie event a party fumishes such labor, fuel or train 
and otiier supplies lo ttie ottier party, ttie party receiving ttie same shall promptty, upon 
receipt of billing ttierefor. reimburse ttie party fumishing ttie same for ite reasonable coste 
ttiereof, Including customary additives. 

3.10 User shail be responsible for ttie reporting and payment of any mileage, per 
diem, use or rental charges accruing on Equipment in UseTs acoount on the Joint 
Tractege. Excepi as may be spedficaily provkled for in ttiis Agreement, nettling herein 
contained is Intended lo change pradices witti respect to interchange of tiaffic between 
tiie parties or witii ottier carriera on or along ttie Joint Tractege. 

3.11 Except as ottienMise may be provMed in ttiis Agreement. User shali operaie 
Ite Equipment over the Joint Tradcage with ite own employees, but before said employees 
are assigned or permitted to operate Equipment over ttie Jdnt Tractege as herein 
provided, and from time to time ttiereafter as and when reasonabty requested by Manager, 
ttiey ehelHaefequtfedtepasstfieappliooblo rulee examinations required by 4><lanager of 
ite ovm employees. Manager shall detegate to specified User officere ttie conduct of such 
examinations in the event User chooses to conduct such examinations. If an officer of 
Manager conducte such examinations of employees of User, User shaU pay Manager a 
reasonable fee for each employee so examined, such fee to be mutuaity agreed upon by 
the parties from time to time in a separate agreemem. Notwithstending any such 
examination. User shail be responsible for ensuring tiiat ite employeee are qualified and 
have taken all such rules examinations. 

3.12 if any employee of a party shail neglect, refuse or fail to abkto by rules, 
instructions and restrictions governing ttie operation on or along flie Joint Trackage, such 
employee shail, upon written requesi of the otiier party, be prohibited by ttie party 
emptoylhg such employee from woridng on the Jdnt Tractege. If either party shali deem 
it necessary to hotel a fonnal investigation to establish such neglect, refusal or failure on 
the part of any employee, then upon such notioe presented in writing, the parties shall 
promptly hokl a joint investigation in which the parties concemed shall partidpate and bear 
the expense for their respecthre officere, counsel, witnesses and emptoyees. Notice of 
such investigattens to a part/s emptoyees shail be given by ttie offlcere of such party, and 
such investigation shall be conducted In accordance witti ttie terms and conditions of labor 
agreemente between such party and its employees. If, in ttie judgment of the isarty not 
employing such employee, ttie result of such investigation warranto, such employee shall, 
upon written request by such party, be witfidrawn by the employing party from service on 
the Joint Tractege, and ttie employing party shali reiease and Indemnity the otfier party 
from and against any and all claims and expenses arising from such witiidrawal. 
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If tiie disciplinary adidfi teappealed by an empioyeeof-User to tine-National 
Railroad Adjustinent Board or ottier tilbunal lawfully created to adjudicate such cases, and 
if the dedslon of such board or tribunal sustains the employee's position, such employee 
shall not thereafter be barred from service on ttie Joint Tractege lay reason of such 
disciplirtary actton. 

3.13 If any Equipmeni of User is bad ordered en route on ttie Joint Trackage and 
(1) il is necessary lhal it be set out. and (2) onty light repaire to ttie Equipment are 
required, such bad ordered Equipment shall be promptiy repaired and picked up by User. 
Manager may. upon request of User and at UseTs sole cost and expense, fumish tiie 
required labor and malerlai and peribmn light repaire to mate such bad orctored Equipment 
safe for movement The employees and Equipment of Manager while in any manner so 
engaged or white en route to or retuming to Managers luminal from such an assignment 
shall t>e considered Sote Employees (as hereinafter defined) of User and Sole Property 
(as hereinafter defined) of User. However, shouki Managers employees aftor repairing 
such bad ordered-Equipment for User move diredly to peitomi service for Managers 
benefit rather than retum to Managers terminal, ttien UseTs exdusive time and liability wiil 
end vidian Managers sirHployd'eS; depan for woric to be pwfonued for Managers benefit 
In the case of such repaire by Manager lo freight cars in UseTs account, billing therefor 

shail be in accorelance witti the Field and Office Manuals of tiie Interchange Rules, 
adopted by the Assoctetion of American Railroads ("AAR") (ttie 'Interchange Rules'), in 
effect on the date of performance of the repaire. Manager shail tiien prepare and submit 
billing diredty to and colled from the car owner for car owner responsibfilty ttems as 
detennined under the Interchange Rules, and Manager shall prepare and submit billing 
directty to and colled from User for handling line responsibility items as detennined under 
said Interchange Rules. Manager aiso shall submit billing to and collect from User any 
charges for repair to fieight cara tiiat are UseTs car owner responsibility items aa 
determined under the Interdiange Rules, shouki said car owner refuse or otherwise faSA 
to mete peyment ttierefor. Rcjpaire to locomotives shail be billed as provkled for in 
Sediexi 7 of this Agreement. 

3.14 If Equipment of User shali become derailed, wrecked, or otherwiae disabled 
white upon tiie Joint Tractege. it shall be reralled or deared by Manager, except that 
employees of User may rerail User's derailed Equipment on the Jdnt Trackage whenever 
use of motorized on or off track equipment is not required; however, in any such case 
employees of User shall consult witii and be govemed by the directions of Manager. 
Manager resen/es ttie right lo rerail Equipment of User when, in tiie judgment of Manager, 
Manager deems it advisable to do so to minimize deteys and intdrruptions to train 
movemenL The reasonable coste and ̂ epenses of rerailing or clearing derailed, wrecked 
or disabled Equipment shali be tiome by the parties in accordance witti Section 9 of this 
Agreement Services provided uncfer tiiis sedion shall be billed in accordance witii 
Section 7 of this Agreement 
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3.15 In ttie event Equipment of eittier party shall be forced to stop on tiie Joint 
Tractege, and such stoppage is due to ihsuffteient houre of sendee remaining among such 
part/s emptoyees, or due to medianteal feiiure of such Equipment (other ttian bad ordered 
Equipment subject to light repaire pureuant to Section 3.13). or to any other cause not 
resulting from an accklent or derailment (including ttie failure erf such party to promptty 
repair and clear t»d orctered Equipment pursuant to Sectlcn 3.13), and such Equipment 
Is unabte to proceed, or If a train of eittier party fells to maintain the speed required by 
Manager on the Jdnt Trackage, or ff, in emergendes. disabled Equipnrtent Is set out of a 
part/s bains on the Joint Trackage, ttie other party shali have ttie option to fumish motive 
power or such ottier assistance (induding but not ilmffad to the right to recrew ttie train) 
as may be necessary to haul, help or push such Equipment, ex to properiy move the 
disabled Equipment off the Joint Trackage. Any Equipment or Empiisyee Of a party so 
furnished shail fbr purposes of liability be considered the Seite Property and Sole 
Employee of the other party. The reasonabte coste and expenses of rendering suCh 
assistance shall be bome by tiie party receiving asdstanoe from the ottier party. Sen/ices 
provkled under ttiis section shali be billed in accordance witti Section 7 of this Agreement 

3.16 User, at Managers request shall be responsible fbr reporting to Manager ttie 
Statistical date called for In tills Agreement, which may include, txjt is not limfted to, the 
number and type of Equipmem and GTMs operated on the Joint Tradcage. 

3.17 User shall have ttie right to establish crew pointe at various locattons alcvig 
the Joint Treotege as may be mutuaity agreed to in writing between the parties from time 
to time. However, User agrees that ff suffident backsge te not available at such tooation(s) 
to fadlttate crew changes of User. Manager may require User to construd additional 
trackage in the vkHntty of such location as may be required in ttie reasonaUe Judgment of 
Manager, the cost and expense of whteh shali be bome t>y User. In tiie event such 
tiackage is oonstnjcted at tiie cost and eatpense of User, and Manager shaH choose to use 
such tiactege. Manager shall pay User fifty percent (50%) of tiie cost of constructing such 
tractege. plus interest as calculated pureuant to Sedion 2.2 above. In addition. Manager 
shali lease to User by separate vMitten agreement existing fadlitiee, for office, looter, 
change and lunchroom purposes by Users peraonnel upon request of User to Manager, 
and as reasonably available, or property as reasonably available for Uaer to establish ite 
own fadlities. 

3.18 The temns and conditions appiteabte to tiie management of ttie real property 
underiying tfie Joint Trackage which is subject to the Property Exchange Agreement shall 
t>e conteined in a separate agreement to be entered into between the parties. 

Section 4. ADMISSION OF THIRD PARTIES: PROVISION OF HAULAGE SERVICES. 
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4.1 Exceptor righte in e)dslenceonFeb™ary1Ss'1998rnellhepparty^hail admit 
a third party to ttie use of ttie Jdnt Tractege or provkle hautege sendees thereover wittiout 
tiie prior writlen consent of the other part/, provided, however, that eitiier party may use 
L&D as ite agent to provide service over ttie Joint Tradcage without obtaining ttie prior 
written consent of the ottier party with the foltowing understandings: 

(a) Any agreement entered into belween either party and L&D 
subsequent to the effedive date hereof shall fuity compiy witti all 
tenns and conditions of this Agreement; 

(b) BNSF shali assume and guarantee ail liabilities arising from L&D's 
operattons as BNSPs agent; 

(c) UPRR shaU assume and guarantee ail liabilities arising from L&D's 
operattons as UPRR's agent; 

(d) L&D usage of ttie Joint Trackage for ttie benefit of one party shail be 
eonsklered ttieusage ol sudi party for purposes of allocating liatri"' 
and calculating ttie parties' respective usage shares; 

(e) L&D usage of ttie Joint Tractege for ttie benefit of botti parties shail 
be consktered the usage of each party to the extent each kienefits 
from such usage fe.a.. on a GTM proportton basis) for purposes of 
allocating and calculating ttie parties' respective usage shares; and 

(f) Eitiier party may Interchange witti L&D at Lafeyette, Louidana and 
other locations as agreed by the parties in writing from time to time. 

As of the date hereof, UPRR shall not impose or enforce any requirement (a) contained 
In any agreement entered into after execution of tiie Settlement Agreement and 
(b) covering traffic viihteh BNSF had access to und4!r ttie temns of ttie Settiement 
Agreement, tiial ttie L&D pay any addittonal rentel or ottier fee H traffic Is routed vte BNSF. 

Section 5. ADDITIONS AND BFTTERMENTS 

5.1 Manager shali construct such Additions and Bettennents to ttie Joint 
Tractege witti an estimated cost of One Hundred Thousand Dollara ($100,000) or tees per 
project as Manager or User shall deem desirabto for ttie safe, effident and economteal use 
of ttie Joint Trackage by both parties. Before commendng construction of Additions and 
Bettemients wMi an estimated cost greater than One Hundred Thousand Ddiare 
($100,000) per projed for use by botti parties, Manager shall secure the written approval 
of User. Neitiier party shali unreasonably withhold ite written approval of any project 
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proposed by the other party fbr ttie safe, efficient and economical use of the Joint 
Trackage by botti parties. All Additions and Bettennente to ttie Joint Trackage shall 
progressively during construction become part of tiie Joint Tractege. Manager shali have 
the right to include as a part of ttte cost of Additions and Betterments any engineering 
costs rotated to Addib'ons and Bettermente to the Joint Trackage. 

5.2 Either party shall have the right to constmct, or have consbvcted for ft. 
Additions and Betterments, improvemente On accordance wtth Section 2 above), industrial 
tradcage or, subject to the conditions set forth in Sedion 5.3 betow, other trackage and 
facilities connecling to flie Joint Trackage, provided ttiat such construction is perfonfned 
in such a manner as not to impair the ottier part/s use of ttie Joint Tractege. E X o ^ aa 
provided in Section 5.3 below, the party not construding, or having the construction 
performed for ft, shail have the right to Jointly use such industrial tractege or otiier 
tradcage and fedltties or any portion ttiereof (1) es soon as ft is placed in sendee and upon 
p a r e n t of one-haff of ttie cost of construdton, or (2) at any time sut>sequent to such 
construction by payment of an annunt equal to (a) one-haff of such cost of construction, 
plus Addfttons and Bettermente, less retirements, and (p) per annum interest equal to the 
rale pgffofi'lBO=^yTWBSUify bilte of ttie Untted Stales yuveinBient as of ihe date of 
completion. On the ctete such part/s use commences, said Addftions and Bettermente. 
Improvemente (in accordance witti Section 2 above), industrial tifackage or. suttect to ttie 
condittons set forth in Sectiexi 5.3 below, cxher tractege or fedltties shall become part of 
ttie Joint Tractege. Per annum interesi shati be adjusted annualty on the first day of the 
Iwefftti (I2tti) montii following ttie date of completion and every year ttiereafter on such 
dale, based exi ttte percentege Increase or decrease, in ttie average ytekl of 30-year U.S. 
Treasury Notes fbr the prtor year compared to tiieir average yiekl in first yeer of completion 
of the access to such Industry or indusiries. Each annual adjustment shaU be subject, 
however, to a 'cap* (up or down) of two percentage pointe of ttie prior years interest (Lfi., 
adjustment may not exceed an anxiunt equal to two percentage pointe of flie immediatety 
preceding years interesi rata) Upon the exercise of such eledlon to teke use and the 
payment as prescribed, such industiial tiradcage or ottter tractege and fedlities ex portion 
ttiereof shail be deemed equelty jointty owned, and become a part of the Joint Tractege. 

5.3 Effher party shail have the right to construct or have constructed for ft. for 
tts sole use exdusively owned or leased fadlities, induding, wtthout llmHatton, automobile 
and intemtodal fedlities, along ttie Joint Tractege pureuant to the following temns and 
ccxidttions: 

(a) The party wishing to construct such exdusively owned fadUttes for ite 
sote use shall submit ite plans to the other party for ite review and 
approval, which approval shali not be unreasonably wtthheld or 
delayed; 
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-(b) Such exdush«ly Owned or ieased-and'^ised^eiiltiesrshall'Tiol (i) 
impair ttte ottier part/s use of the'Jdnt Trackage, (ii) prevent or 
unduty hinder the other part/s access to existing or futore customers 
or fedltties sen/ed from tiie Joint Tractege. or (iii) impair access to 
other exduslvety owned facilities ttien In existence; and 

(c) If jointty owned or leased and used property is to be used fbr flie 
construciion of such exclusivety owned or leased and used tadlfttes, 
the party so constnicting such exclusivety owned or leased and used 
fedlities shall reimburse ttte ottier party for ite ownership of ttie jointty 
owned property so utilized at 50% of tts ttien cunrent feir maricet 
value, except fbr properttes klentified In Exhibft "C ' . 

Each party has kfentified in Exhibft "C' any area or areas where tt currentiy 
anticipates it will need such exdusNety owned or leased and used fediiltos. Eech party 
hereby agrees to resenre for ttie constmction of such exclusively owned or leased and 
used faciiftles property currentiy owned by tt at ttie area(s) identified wfth tts name in 
Exhibir=C?\ ~ — 

Section 6. SETTLEMENT AGREEMFtSlT ESCROW ACCOUNT 

Notwittistanding any ottier proviston of thte Agreement to ttie contirary, UPRR shall 
not be required to pay for any expendttures made by BNSF to meet ttie line condition 
standard in Sectton 10c of ttie Settlemem Agreement up to tiie amount In ttie escrow 
acoount esteblished pursuam to Sedton lOo of the Setttement Agreemem (approximatoty 
prindpal of $10.5 million plus interesi) (ttie -Escrow Account"). After ttie expendttures 
equal the amount in the Escrow Account further expendftures shall be allocated as set 
forth above in ttiis Agreement 

sedion 7. COMPENSATION AND BILLING 

7.1 Accounting as prescribed by the STB from time to time wiU be fbllowed for 
purposes of thte Agreement, except as provided in Sections 1.1 and 7.5. 

7.2 Each of ttie parttoe shall bear one-haH of ttie costs property chargeable to 
capital account and tts cost (or ottier accounting treatment) for retirement of ite one-haH 
of any depredable property in connedion wfth the Joint Tractege. Effher party incurring 
coste properiy chargeable to capital account in construding Additions and Bettermente or 
improvemente lo the Joint Trackage shall progressively bill the otiier party hereto one-haff 
of tfie cost incurred subject to adjusbnent v4ien the Roadway Comptetion Report ia 
received. The progressh/e billing shali be made nol more frequentty ttian monttily wittiin 
tiiirty (30) days of the dose of ttie montti in whteh the billing party charges tts fifty percent 
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(50%) of the cost io'ils appropriate capital aocbunt and the amount of such progressive 
billing shall not exceed ttie fifty percent (50%) so charged by ttie billing party. 

7.3. Except as ottierwise provided in Sedion 7.5, Manager wlli, on the first etay 
of each month, render to User a bill for UseTs estimated share of ttie estimated cost 
incurred by Manager in controlling operations over, maintaining, repairing and renewing 
the Joint Trackage for ttial montti. User shall pay tfiat bill by the twentietii day of ttie sante 
month. Each party shall fumish to tiie ottier within fifteen (15) days subsequent to ttie 
dose of each calendar montti during the temi of this Agreement a statement of tts usage 
(in GTMs) of tiie Joint Trackage during such nnontti. Since Users adual GTM Handled 
PraporHon lor ttie monfli will nol be known until ttie end oi tfie montti and since ttie actual 
coste will similariy not be known until some later date, flte bill rendered to User shall be an 
estimate eterived frcxn ttie latest preceding nxxith for which adual cosl and Users actual 
GTM Handled Proportion of such cost is known. Promptiy after ktonUfying ttie actual coste 
and UeeTs actual GTM Handled Proportton for the month covered Isy the estimated bill. 
Manager shall rencter to User a statement showing UseTs actual GTM Handled Proportton 
of such actual qqst forthe montfi^ln the event UseTs adual GTM Handled Proportton of 
such cost fofahy mdntti'iaiarexceedTB'w^ sliaB 
include a bill for such difference with a stetement of adual cost and User shail pay saki 
bill within thirty (30) days of ite receipt thereof. In the event UseTs adual GTM Handled 
Proporticxi of such cost for any month shall be less than ite estimated payment for that 
month. Manager shall indude a refund payment for such difference wfth a statament of 
actual cost In the event User shall feil to provide Manager witti UseTs QTMs tor any 
particular month tiy the 15th day as provided for in ttiis SeeXton, Manager may compute 
UseTs adual GTM Handled Propextion by using ttie latest monthty GTM Handled 
Proportion availabte and mate ttie appropriate adjusbnent in subsequent monthty isilfing. 

7.4 Each of ttie parifes hereto shall pay one-haK of any taxes or assessments 
levied by any govemmental body, munteipal or othenivise. on ttie Jolm Tradcage. 

7.5 The parties hereto agree ttiat ttie current cost of r^iacement in kind of track 
materials replaced under AFE or similar programmed woric auttiority will be shared 
between them on an annuai Gross Ton Mile Proportton for ttie calendar year in which the 
expense is incurred for the replacement in kind. 

7.6 In flie evenl eitiier party hereto shall fail to receive any nxxiies due from ttie 
other party hereto wfthin the time period specffied in ttite Agreement ex if not specifled. 
wtthin thirty (30) days of receipt of billing, the party so felling shall add an amount to the 
payment of such delinquent monies ee^ual to I ^ S t h ofthe sum of the (1) effedive annual 
rate of retum on 180-efey U. S. Treasury Bills plus (2) two percent (2%). for each day the 
payment is delinquent commendng wtth ttie efete tfie payment was due and continuing until 
and including the date the paymem is received. The rate of retum on the first issue of 
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such Treasury Bills in Januaryofiany year shall be tjsed-for tifw period-January tifirough 
June 30 of such year, and in Juty of any year shall be used fbr ttie period Juty 1 tiirough 
December 31 of such year. The delinquent payment additive provided for herein shall be 
(1) compounded monttity, and (2) ttie lesser of (a) ttie amount calcutated as set forth 
above, or (b) the maximum amount pemnftted by law. 

7.7 Bills containing clerical errora wili not be deemed a valid reason for defeying 
payments. Any bills containing minor erirore (errora ef less flian $5,000) shall be paid 
subject to adjusttnent in subsequent billing. Bills containing m s ^ errore (enrexs of $5,000 
or more) may be reduced by the amount of ttte major error. Adjustmente of derical errora 
of less ttian $5,000 requested by either party and not made wtthin sbety (60) days after 
receipt of such request shall thereafter become subjed lo the same delinquent payntem 
addftive provided for in Section 7.6. Disputed items in excess of $5,000 shell be subjed 
to the same delinquent payment additive as provkled in Sedion 7.6 if payment is due and 
wtthheld. or a similar credtt ff paid and subsequentiy refunded; provided, however, that no 
exception to any biU shall be honored, recognized or conddared ff fltod after ttie eiqjiration 
of three j3) yeare train the last day of ttie calendar montti in Which the expense covered 
thereby is incurrea^excepi mat'ffterS will noTTiB any timelimltaiiori in connection vidtti 
liability and casuafty daims or eapttal expendttures and related operating expenses 
accounted fOr uncfer authority fex AFEs or in the case of daims disputed aa to anrxiunt or 
liability. Thte proviston shall not iimft the retroactive adjustment of billing made pureuam 
to exception taken to original accounting by or under autiiority of ttie STB or retroadive 
adjustment of wage rales and settlement of wage cfeims. Notwittistanding the delinquent 
payment addftive provldons hereinbefore provkted, in flie event efther of flie partiea diall 
fail to mate one or more paymente wtthin dx (6) months of flie date the same became due 
and payabte and ttie matter is not the subject of arisltration. such I^Hire or nonpayment 
shall constitute a defeutt and ttiereafter ttie party hereto not in defeuft shail have the right 
to exerdse any and all of ttie actions, remecfies or priviteges hereinafter provided for 
defeults. 

7.8 Except as othenwise specHteally provided for in thte Agreement, bills 
rendered purauant hereto shall be prepared In conformanoe wtth tfie standard practices 
of the party rendering the bill. Such tiiliings, induding surcharges. Equpment rental and 
other rates, wiii be based exi cost and such surcharges. Equipment rental and otirter rates 
wiii be subjed to revision from timie to tinte to refied changes in costs. A one percent (1%) 
surcharge wlH be applied in lieu ofthe material surcharge in the billing party's slaneferd 
billing pradlce to material placed under AFE or similar programmed worie auttiority when 
tiie material Is delivered to the job site from suppliere or processors such as rail weldere 
or Ite treatera and not froni existing stock. Secondhand material prices^ including, wfthout 
limitation, rail, shall be equal to fifty percent (50%) of ttte cost of new nrteterials at tiie time 
the materials are applied to or released fi'om tiie Joint Tractege. Scrap nnaterials shall be 
priced at the current maricet scrap prices received by Manager at tiie tinte of removal from 
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the Joint Tractege. Eitiier of tiie parties shall have the option to receive fifty percem 
(50%) of tiie amount(s) received from ttie salvage of any retired depreciable property or 
a portion of the salvage firom any retired non-depredabto facilities equal to its GTM 
Handled Proportton for ttie calendar year in which ttie retirement occunred in lieu of 
receiving a credtt for ttie value of tifie salvage in tite maintenance and operation bilte. For 
ttie purposes of thte Section, salvage from track materials replaced in kind or ttie value 
tiiereof shall be apportioned on an annual GTM Handled Proportton basis for tiie calendar 
year In which salvage occurred. 

7.9 So much of ttie books, accounts, and records of each party hereto as are 
related to ttie subjed matter of ttite Agreement shall at att reasonabte times be open to 
Inspection by tiie autiiorized representatives and agents of the other party hereto. 

Sedion & COMPUANCE WITH LAWS 

8.1 Witfi respect to operation of Equipment on the Joint Tractege pursuem to 
ttite Agreement eech party shall compty witti aH appiteabte federal, state and tocal tews, 
nileis, regulatrons; dfdire; dsdstonsrgndwUiiiaiiuus ('Standaids'O,end4fanyfiiiluroon 
tiie part of any perty to so comply shall resutt in a fine, penatty, cost or charge being 
Imposed or assessed on or against another party, such ottier party shall give prompt notioe 
to ttie failing party and ttie felling party shali promptty relmburee and indemnify ttie ottier 
party for such fine, permtty. cost or charge and ali expenses and attorneys' fees incunred 
In connection ttierewfth, and shail upon request of tiie ottier party defend suoh adion free 
e»f cost, charge and expense to the other perty. 

8.2 Each party (1) agrees to compty fiilly wlfli ail appiteabte Standarefe conceming 
"hazardous waste" and "hazardous substances' ("Hazardous Materiato') and covenante 
ttiat ft shaU not treat or dispose of Hazardous Materiato on ttie Joint Tradcage. 

In ttie event any accident bad ordered Equipment derailment vandalism or 
wreck (for purposes of tfite Section 8.2 and Sedion 8.3 hereinafter called ooliedlvety 
"Derailment') invohdng Equipment of or a train operated by a party to this Agreement (tiie 
"Derailing Party') carrying Hazardous Materials shall occur on any segment of ttie Joint 
Tractege. any report required by federal, state or local authorities shall be ttte 
responsibiltty of tiie Deraiilrig Party. The Derailing Party shall also tmmsdtetety advise ttte 
owner/shipper of ttie Hazardous Matertels involved in the Derailment, and Manager, ff 
other than tiie Derailing Party. 

Manager shail assume responsibility for cleaning up any release of 
Hazaretous Materials from Equipment involved in a Derailment on ttiat section of the Joint 
Tractege for which ft provides Management Sendees in accordance wfth all federal, stete. 
or local regulatory requirements. The Derailing Party may have representatives at the 
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scene of the Derailment to obsenre and provide intomiation-and^eeommendaticxte 
concerning ttie characteristics of Hazardous Materials retease and the cleanup effort 
Such ceste shail be bome in accordance wfth Sedion 9 of tiiis Agreement. 

if a Hazardous Materials release caused by a Derailment resutts in 
contaminatton of real property or water on ttte Joint Tradcage or on real property or water 
adjacenl to the Joint Tractege (whether such real property or water Is owned by a party 
to this Agreement or a third party), Manager shall assume responsibility for emergency 
cleanup conducted to prevent further damage. The Derailing Party shail be responsible 
for performing cleanup efforte thereafter. Any coste assodated wtth cleaning up real 
property or water on or adjaeem to tiie Joint Tractege contaminated by Hazaretous 
Materials shall be bome in accordanee wfth Sedion 9 of this Agreement 

If Hazardous Materials must be transferred to unctamaged Equipment or 
trucks as a resuft of a release caused by a Deraiimem. the Derailing Party shall perfomn 
the transfen provided, however, tiiat if the Hazardous Materials are in elam^ed Equipment 
ttiat Is bioddng the Jolm Tractege. Manager, at ite option, may transfer the Hazardous 
Materials wtth any coste aseodated wfth SUdi irarisfat boiiw in accordance wfth Gectieii 
9 of this Agreement Transfere of Hazardous Materiato by a Derailing Party shall onty be 
conducted after being auttiorlzed by Manager. 

8.3 The totel cost of clearing a Derailment cleaning up any Hazardous Materials 
released during such Derailment andfor repairing tiie Jdnt Trackage or any oflier property 
dantaged thereby shall be bome by the party or parties liabte ttierefor in accordanee wtth 
Section 9 of ttiis Agreement 

8.4 in the event of reiease of Hazaretous Materiato caused by feutty Equipment 
or third parties, deanup wiii be conduded as stated in Sections 8.2 and 8.3 of tills 
Agreement. 

Sedion 9. LIABILITY 

9.1. The provteions of this Ssctlon 9 shall apply only as belween the perties 
hereto and are sotely for ttieir benefit. Nothing herein is intended to be tor tiie benefit of 
any person or entity ottier ttian ttie parties hereto, tt Is tiie expllcft intentton of ttie parties 
hereto tiiat no person or entity other than the parties hereto is or shall be entttled to bring 
any action lo enforce any provision hereof againsl any of the parties hereto, and tiie 
assumptions, indenhnfties. covenante. undertakings and agreements set forth herein shall 
be solety for tiie benefit of. and shall be enforceable only by, the parties hereto. 
Notwithstanding anything contained in this Section 9. no provisions hereof shali be 
deemed to deprive either party of tiie right to enforce or shall otiiervuiss restrict any 
remedies to which they would othenmse be entitled under otiier provtetons of tills 
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Agreement-as a resuft of the other part/s feiiure to periomn oFObsenre-any other obUgation 
or duty created by this Agreement The provisfons of ttiis Sedion 9 shail appty as between 
ttie parties hereto irrespedive of ttie tenns of any other agrJ9emente between tifie parties 
hereto and ottier railroads using tiie Joint Tractege. and ttie altocation of liabilities 
provided for herein shall control as between ttie parties hereto. 

9.2 The parties agree ttiat for the purposes of this Sedion 9: 

(a) The tenn 'Emoloveefs)' of a party shail mean, aii officere. agents, 
emptoyees and eonlractore of ttiat party. Such Employees shali be 
treated efther as "Sole Employees* or "Joint Employees', as 
hereinafter specified; 

(b) 'Sole Emoiovees" and "Sote Prooertv* shall mean one or more 
Employees. Equipment, tods and ottier equipment and machinery 
while engaged In. en route to or from, or oiherorise cxi duty inddent 
to perfomiing sendee for ttie exdudve benefit of exie party. Pitots 
Tumisneo oy one pany lo assisi in operaung equipiiiuiii ui uie uuiw 
party shall be considered the Sote Employees of such ottier party 
while engaged in such operations. Equipment shail be deemed tb be 
the Sole Property of the party reeeiving the same at such time as 
deemed interchanged under AAR rules or appiioabte interchange 
agreemente, or when such party is responsible for ttie car hire or per 
diem for ttie Equipment under agreement beteieen ttie parties; 

(e) 'Joint Employee* shali mean one or more Employees while engaged 
in maintaining, repairing, construding. renewtog, removing, 
inspecting or managing the Joint Trackage or making Additiona and 
Bettennente or Improvemente to ttie Joint Trackage fbr flie benefit of 
berth of flie parties hereto, or while preparing to engage in. en route 
to or from, or otherwise on duty incidem to performing such service 
fex the benefit of botti parties; 

(d) 'Joint Pronerh/' shall mean the Jolm Tractege and ali appurtenances 
thereto, and all Equipment tools and ottier equipment and machineiy 
while engaged in maintaining, repairing, constructing, renewing, 
removing, Inspeding. managing or making Additions and Bettennente 
or improvemente to the Joint Trackage for the benefit of tx>tii of the 
parties hereto, or while being prepared to engage in. en route to or 
from, or ottierwise inclctent to perfomiing such sendee; 
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(e) 'Loss and/or Damage' shall meanrinjury^o ofdeatii'ef'enyperson. 
induding Employees of ttte parties hereto, and loss or dame^ to any 
property, Induding property of tiie parties hereto and property being 
transported by ttte parties, which arises out of an inddent occurring 
on ttie Joint Trackage and shali indude llabilfty fbr any and ali daims, 
suits, demands, judgmente and damages resutting from or arising out 
of such injury, deatti. toss or damage, except (ottier than aa proidded 
in Sedion 9.5(c)) Ifebilfty for punftlve and exempfery damagee. Loss 
and/br Damage shali include ail coste and expensee inddentai to eny 
daims. suits, demands and judgmente, induding attomeys^ fees, court 
coste and ottier coste of investigation and ittigation. Loss and/or 
Dannage shali fiirther include the expense of clearing wrectod or 
derailed Equipment and the coste of environmental protection, 
mitigation or dean up necessitated by such wreck or derailment and 
shall indude any iiabiltties for any Third-Party daims for perscxial 
injury or death, property damage, natural resource damage, or any 
penalties, Judgments ex fines assoeteted witti a rdease of any 
curitamlnanis lesulUny fiom euch wrede ordoraiimont; 

(f) Operating Bnployees of a party whose sendee may be jdntty used tty 
ttie parties heieto for the movemem of trains over the Joint Trackaoe, 
induding. but not limfted to. train dispatchere. train exder operatexs, . 
operator clerics and watchmen shcdl at the tinte of perfomiing ttieir 
sendees be deemed to tie Sole Employees of tiie party hereto for 
whose benefft said services may be separately rendered (during ttie 
time they are so separately renctered) and be deemed to be Joint 
Employees of ttte parties hereto at such time as tiieir sendees may be 
rendered for the parties' joint benefit; 

(g) All Bnptoyees. Equipment toois and ottier equipment end maehinery 
ottier ttian as described in (b). (c), (d) or (f) above or in Section 9.4. 
shall be deemed ttie Sole Emptoyees of the emptoying party and the 
Sde Property of tiie using party; 

(h) Third PartV shall mean any person or entity ottier than (i) a party 
hereto, (fi) a Sole Employee of eittier party. (IH) a Joint Employee, or 
(h/) an invftee of either party; 

(i) Any raiiroad not a party to this Agreement heretofore or hereafter 
admitted to the use of any portion of the Joint Trackage, shall, as 
belween the parties hereto, be regarded in the same light as a Third 
Party. Without iimfting the generality of the foregoing, neilher of the 
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' ' • "• • " " F>»lieS'hTgreiO'assumes*any r«ponsibHfty^otiieotttenjnder-the 
provisfons d tills Agreement for any Loss and/or Damage occasioned 
by tfie acte or omisstens of any employees of any such other raiiroad, 
or for any Loss and/or Damage whidi such ottier railroad shall be 
obligated to assume In whote or In part pureuant to tew or any 
agreement relating to such ottier railroeid'e use of any portion of ttie 
Joint Tractege; 

0) For the purpose of tills Sedion 9, Equipment of foreign lines being 
detoured over ttie Joint Tractege, and ail pereons ottier ttian Joint 
Employees engagsd in nwving such Equipment shall tie eonsklered 
the Equipmem and Employees of the party hereto under whose 
detour agreement or ottier auspices such movement is being made. 

9.3 The parties egree that 

__ (a) Each party hereto shall pay promptly Loss and/or Damage for whtoh 
"• Kudi party shali be liable under tiie provlstono ofthis Section 9, and— 

shall indemnffy the other party against such Loss and/or Damage, 
including reasonable attomeys'fees and coste. If any suft or suite 
shali be brought against efther of flie partiea hereto and arty judgmem 
or judgmente shall be recovered v< t̂eh said party te compelled to pey, 
and the ottier party shaU under ttie provistons of the Agreemwit be 
sotely liable therefor, then the party whteh is so iiak>te shail promptty 
repay on demand to the other party paying tiie same any moniee 
which ft may have tieen required to pay, whether in the way of Loss 
andfor Damage, coste, fees or ottier expenses; and ff Ihe Loss and/or 
Dan»ge in suoh ease or cases is jdnt or allocated between the 
parties to tiie Agreement, tiie party defendant paying ttie same or any 
costs, fees or other expenses shali be reimbursed by the other party 
as allocated pureuant to this Agreement; 

(b) Each party covenants and agrees with fhe other party that ft will pay 
for ail Loss and/or Damage, bolh as to persons and property, and 
related coste which ft has herein assumed, or agreed to pay, the 
judgment of any court in a suft by Third Party or Parties to the 
contrary notwithstanding, and vM forever Indemnffy and save 
harmless the otiier party, its successors and assigns, firexn and 
againsl aH tfetriltty and claims therefor, or by reason thereof, and will 
pay, satisfy and discharge ali judgmente that may be rendered by 
reason tiiereof, and all costs, charges and expenses inddent thereto; 
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(c) Each party hereto shair have tiiesdetight to settle, or eause to be 
settled for it, ali cfeims for Loss aneVor Dsunage for vAiteh sudi party 
shall be solely Ifeble under ttfie provisions of this Section 9, and the 
sole right lo defend or eause to be defended ail sutts for the reoovery 
of any such Loss and/or Damage tor which such party shall be sdety 
liable under ttie provisions of tills Section 9; 

(d) User shall provicfe wrftten nolice to tiie otiier party of any aeddeme 
or evente resufting in Loss and/or Damage vidfliln seven (7) days of 
tts discovery or reeeipl of notffieation of such occurrence; 

(e) In ttie event tiotii parties hereto may be liabte for any Loss and/or 
Damage under ttie provistons of thte Sedion 9 CK^o-Liable'). and ttie 
same shali be settied by a voluntary payment of nxxiey or other 
valuabte oonskleralion by one of ttie parties 0>-LUdBie therefor, 
reiease from iiabiifty shall be taken to and in the name of all tiie 
parties so liable; however, no such settlement in excess of ttie sum 
of One Hundied Tiiousaiid Dollais ($100,000) ohail bo mado tiy or for--
any party Co-Liabte ttierefor wfthout the written consent of the ottier 
parties so liable, but any settlemem maete by any party in 
consideration of One Hundred Thousand Doltere ($100,000) or a 
lesser sum shail be binding upon the ottier parties and aikxmted in 
aooordanee witti Section 9.5; and no party shall unreasexiabiy 
wfthhoM fts conssnt to a settlemem proposed by the ottier party; 
provided, however, that failure by a party to secure censent fifom the 
otiier shaft rxX reiease such other party to the extent the party who 
failed to obtain such consem demonstrates that the ottier party waa 
not prejudteed t ^ suoh failure. 

(0 In ease a claim or suft shali be commenced against any party hereto 
for or on account of Loss and/or Damage for which another party 
hereto is or may be sdety liable or Co-Uabte under tiie provisions of 
this Sedion 9, ttie party against viAiom such claim or suft is 
commenced shall give to such ottier party prompt nottoe in wrfting of 
ttte pendency of such claim or suft, and ttiereupon such ottier party 
shali assume or join In tiie defense of such claim or suft as follows: 
If the ciaim or suft Involves Loss and/or Damage to tiie Sole 
Employees or Sote Property of a party or ite invftee or property in its 
ears, custody or control, tiiat party shall assume and control the 
investigation and defense of such claim or suft; ff the daim or suft 
involves Loss and/br Damage to Third Parties. Jolm Emptoyees or the 
Jolm Tractege. ttie party whose Sole Employees or Equipment were 
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'in\toived in the incident shall investigata and defend such daim or 
suft; and ff such daim or suft involves Loss and/or Damage to Third 
Parties. Joint Emptoyees or the Joint Trackage and nefther or botti 
part/s Equipment and Sote Emptoyees were involved in ttie incident 
Manager shail Investigate and defend such daim or suft unless 
resulting from an inddent covered under Sedion 9.5(c) in whidi case 
said Sedion shail govem; provkled ttiat tiie ottier party also may 
participate in tiie defense of any of the foregoing H ft ntay have 
Iiabiifty as a resuft of such inddent; 

(g) No party hereto shall be oonduslvety bound by any judgmente against 
the ottier party, unless tfie former party shali have had reasonable 
notice requiring or pemiitting ft to investigate and defend and 
reasonable opportunfty to mate such defense. When such notice 
and opportunity shaft have been given, ttie party so notified and ttie 
ottier party shall be conciusivety bound by tine judgment as to all 
mattera which oould have been tftigated in such suit induding wfthout 
llmitaflon a Uetoimiriatkjii of tiie leiative er-eompamtivo faiuft of each. 

9.4 The cost and expense of repairing bad ordered Equipmem. dearingwredcs 
or otiienmse disablad Equipmem or rerailing Equipment (and tiie coste of repair or renewal 
of damaged Joint Tractege or adjacent properttes) shali be bome by ttie party whose 
Equipment was wreoked, disabled, or deraited. Ail Emptoyees or Equipment white 
engaged In. en route to or firom. or otiierwise ineldent to operating wrecker or work trains 
clearing wredcs. disabled Equipmeni or cferaiimenis or engiaged in repair or renewal of ttte 
Joint Tractege subsequent lo any such wreck, disablltty or derailment shall be deemed 
to be Soto Employees and/or Sote Property of ttie party whose Equipniem was wrecked, 
disabled or derailed. However, such Employeee or Equipment while en route from 
performing such clearing of wredcs, disabled Equipmem or derailmente or repairing or 
renewing ttie Joint Tractege to periOrm anotiier type d sendee, shall not be deemed to be 
performing service inddent to ttie instant wreck, disability or derailment. 

9.5 Allocation. 

(a) Each party shall bear all coste of Loss and/or Damage to fts Sote 
Employees or fts Sole Property, or property in fts care, custody or 
control or fts invitees wfthout regard to which party was at feutt 
(whettier or not contributed to by acte or omlasions of Joint 
Employees or defed in Joint Property). 

(b) Loss and/or Damage to Third Parties or their property (ottier than 
Third Parties involved In any crossing accictem on the Joint 
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Tractege); to Jdm Employees-or theirproperty^r to Joint-Property 
shall be bome by the parties hereto as follows: 

(i) If the Loss and/or Danrtege is attributable to the acte or 
omissions of oniy one party hereto, or oniy one party is 
invdved (whettier or not contributed to by acts or omisstons of 
Joint Employees ex defed in Joint Property), that party shall 
bear and pay all of such Loss and/or Damage. 

(ii) If such Loss and/or Damage te atb'ibulable to the acte or 
omissions of more than one party hereto, or occure In such a 
way ttiat tt cannot be determined how such Loss and/or 
Damags came about, such Less and/or Damage (whether or 
not eontributed to by acte or omisstons of Joint Employees or 
defed in Joim Property) shall be apportioned between the two 
(2) parties to this Agreement, and any ottier party(ies) 
autitorized to use the Joint Tractege as a tifackage righte 
lenant'cxi a usage baste cexisietering each part/s gross ton •• 
miles over the Jolm Tractege for the preoedihg twelve (12) 
mexittis or, ff such Loss and/or Damage exxxire eluring the first 
twehre (12) monttis following the effective date of thte 
Agreement the usage of each party belween the occurrence 
of such Loss and/br Damage and tiie effedhre date of tiite 
Agreement User shall not bear or Incur any liabilKy for daima, 
suits, demaneto. Judgments, losses ex damages resulting from 
environmental contamination of or hazardous material on or 
released from the Joint Tractege, except eontaminatiexi or a 
reiease of hazaretous materials from UseTs own Equipment or 
caused by or arising firom tiie actions cr omissions of User or 
Users Ernpioyees, and ttien onty in accordance wfth the otiier 
provisions hereof. 

(c) As to claims by Third Parties against eilher party hereto for gracte 
crossing acddente, ft is understood and agreed ttiat a number of 
vehicular crossings of the Joint Trackage presentiy exist or may be 
consiruded. Each party agrees, as an equal owner of the Joint 
Trackage, to accept ail crossings in \Miatever condition they nrmy be 
during tiie term of this Agreement and ttiat neither party will aasert 
any claim, demand or cause of adion against the other party hereto 
that a crossing Is inadequate, defective, or extra hazardoua. In any 
crossing accident on ttie Jdnt Tractege in whtoh cxiiy one part/s 
Sde Property is involved, that party will investigate, defend, 
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indemnify, and hold hannless the^ttier from andegainst any claim, 
demand or cause of adion by any Third Party for actual damages 
arising out of ttte crossing acddent on ttie Joint Trackage. 
Notwittistanding anyttiing in this Sedion to ttie contrary, in any 
crossing acddent in whteh cnly one part/s Sote Property is involved, 
and that same party, pursuant to ttite Agreement fe responsible for 
maintenanoe of ttie portion of ttie Joint Trackage on which tiie 
crossing accident occuned, tiien tiiat party wHI addftionally 
investigate, defend, indemnffy, aid hdd hanmiess the oflier party firexn 
and against any claim by a Third Party for punftlve damages aridng 
from the crossing acddent 

(d) The parties agree that the charaderization herein of eertein 
Employees as 'Sole Emptoyeee' or 'Joint Employees" fe only for the 
purpose of allocating Loss and/or Dantege suffered tiy tiiose 
Employees. Except as spedfied in this Sedion 9.5. (whtoh provides 
forthe allocation of certain Loss and/or Damage between the parties 
wittiout'regarB'tb feiJR); ho par ty^ i ia^^ liabte br allocated tautt for 
tiie ads or omisstons (negligent or othenwise) of any otiier part/s 
Employee. 

9.6 THE PARTIES EXPRESSLY INTEND THAT WHERE ONE PARTY IS TO 
INDEMNIFY THE OTHER PURSUANT TO THE TERMS OF THIS AGREEMENT, SUCH 
INDEMNITY SHALL INCLUDE (1) INDEMNITY FOR THE NEGUGENCE OR ALLEGED 
NEGUGENCE, WHETHER ACTIVE OR PASSIVE, OF THE INDEMNIFIED PARTY 
WHERE THAT NEGUGENCE IS A CAUSE OF THE LOSS OR DAMAGE; AND (2) 
INDEI\dNITY FOR STRICT UABIUTY OF THE INDEMNIHED PARTY RESULTING FROM 
A ViOUTION OR ALLEGED VIOLATION OF ANY FEDERAL. STATE OR LOCAL LAW 
OR REGULATION BY THE INDEMNIFIED PARTY. INCLUDII^IG BUT NOT LIMITED TO 
THE FEDERAL EMPLOYERS UABILITY ACT CFELA"). THE SAFETY APPLIANCE ACT, 
THE BOILER INSPECTION ACT. THE OCCUPATIONAL SAFETY AND HEALTH ACT 
COSHA"). THE RESOURCE CONSERVATION AND RECOVERY ACT ("RCRA"). THE 
COMPREHENSIVE ENVIRONMENTAL RESPONSE. COMPENSATION, AND LIABIUTY 
ACT CCERCU"), THE CLEAN WATER ACT ('CWA"), THE OIL POLLUTION ACT 
("OPA"). AND ANY SIMILAR STATE STATUTE IMPOSING OR IMPLEMEI^ITING SIMILAR 
STANDARDS. 

Sedion 10. ARBITRATION. PROCEEDINGS AND AWARD 

10.1 If at any time a question or controversy shall arise between the parties 
hereto touching ttie construdion of any part of ttife Agreement or conceming the business 
or manner of transacting business carried on under its provisions, or concerning ttie 
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obsen/ance or performance of any of the*eondftions herein-contained, orttietighte or 
obligations of any party under or arising from ttite Agreement upon which question or point 
in controversy the partfes cannot agree, such question or controverey shall be submitted 
for arbftration to a disinterested person or persons femlllar wfth such business and 
expertenced in railway management as hsreinafter provkled. Such question or 
controversy shall be submitted to a singte competent disinterested arbitrator ff ttte perties 
hereto are abte to agree upon such singte artiitrator wfthin twenty (20) days after ttie party 
desiring such arbftration shall notify in wrfting ttie ottier party to such question or 
controversy. If such singte artittrator cannot be agreed upon betore tiie expiration of such 
period of twenty (20) days, such artiftratton shaO be had before a board of tiiree competent 
and disinterested persons to be named as foltows: The party demanding auch aristtration 
shaU give ttie other party nottoe of demand, steting specfficaify ttie question or questions 
to be submftted fbr dedston or ttie poim or pdnte in conttoversy. and nominating a pereon 
who has tiie required quaiffteations to ad as one (1) artiftrator. The party hereto to whom 
such notioe fe given shall appoint a second art)itrator and give ttie party hereto demanding 
art>ftration notioe in wriling of such appointment within twenty (20) days from the time of 
such notioe. if at ttie expiration of twenty (20) days from tirte reeelpt of such notioe ttie 
party riscieiidng iTfias ifiol noBfiea Ifie IfeTty-demanfliflffTftgaWlraHon of-ftsnominaitoii of 
a second artittrator having lite qualMestions, ttie party making tiie demand may mate such 
seledton. The first and second ariMratore chosen shall sated a ttiiid, and ff flie artiftratore 
chosen shail be unable to agree upon a ttiird ariaittator wittiin a period of twenty (̂ O) days 
from tiie date of appointment of ttie second artittrator, ttie ttiirei artiftrator may be appointed 
upon ten (10) days' notice upon motion or applteation of efther party hereto Ity ttie Chief 
Judge (or Judge ading as Chfef Judge) of ttie Untted Stalee Dislrid Court for ttie Souttiem 
District of ttie State of Texas. 

10.2 Upon ttie selection of ttie singte art)ftrator ff there shall be just one (1), or 
upon oompfefion of ttie selection of such board of tiiree (3) artittratore, ttie sskl ariditretor, 
or board, shail proceed at once wfth reasonabte diligenoe to inquire into end detemnine ttie 
questions and conboveretes at fesue as disdosed in the nottee of aristtration and shaH give 
to botti parttes reasonable nottee ol the time and piace (of which ttie artittrator or 
art)itratora shall be tite judge) where ttie arbttrator or artiftratora may tate such evktenee 
as may be deemed reasonable or as either party may submft, wittiout requiring wftnesses 
to be swom, and may hear arguments of counsel or otfiers. ff any ariaftrator shall dedine 
or tali to act flte party (or parties in ttie case of a singte artiftrator) by whom he was chosen 
or said judge shall appoim another lo a d in hfe place. After considering ttie evidence and 
hearing the testimony and argumente which may be submitted by each party, said single 
artiftrator, or ttie majority of such board of artittratore (as ttie case may be), shall state such 
dedsion or award in wriling within ninety (90) days of the final submisstons t y the parttes. 
which decfeion or award, when delivered to botti parties, shall be final, binding and 
condusive upon botti parties, and each party hereby eiqpressly agrees to be bound 
condusively thereby as to any of the mattere submftted to arialtration. Until ttte single 
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artxirator, or board ofariDftrators. as ttte-casemay be,-shalMssue flie first dedsion or mate 
the first award upon any question or controversy so submitted for arisftration, ttie business, 
settlemente and paymente to be transaded and made under ttte temis of this Agreement 
shall continue to be transaded and macte in the manner and form eXfeting prior to the rise 
of such questicxis. Immediateiy after such first decision or award, each party shctii 
forthwith make such changes in ttie condud of ite business, or such payments or 
restitution, as tiie ease may be, as are in and by such dedsion or award required of ft to 
be made. 

10.3 The boote and papere of botii parties as fer as ttiey relate to any matter 
submftted to arbftration shail be open to ttte examination of the artiftrator ex ariiftratore, as 
the case nrey be. Each party to ttie arbftration shaU pay all compensation, coste and 
expenses of the arbttrator appdnted in fts behaff and all fees and expenses of fts own 
witnesses, odiibite and counseL The eompensatiexi, cest and expenses of the single 
arbttrator or the addttlonai artiftrator in the board of ariDftratore shall be paid in equal 
shares by ali parties to the arblti'ation. 

SeclTonTI. DEFAULT 

11.1. In the evem of defautt by eittier of ttie parties wfth resped to the paymeni of 
monies due tiie otiier pursuam to the tenms of this Agreemem, tiie party to whom suoh 
nxmey fe owed shaN have the right to offset against any monies whateoever, except 
divfeions of revenues, ft may then or ttiereafter owe ttte party in defeult Thte right to ofbet 
shslJ be in addition to any otiier righte or remedies availabte to ttie party not in defauft and 
shall preveii notwfthstanding provisions, tf any. in any oHier agreemente to the contrary. 

11.2. In the event efther of the parties shall fail to make exie or more paymente of 
monies due ttie ottier party pureuant to thte Agreement wfthin sbc (6) months of ttie date 
tiie same became due and payable and the nutter is not the subjed of arbftration. such 
feiiure or non-payment shall constitute a non-payment defeult In tiie event of a nexi-
payment defeult and provkled the non-defeutting party delivere notice of ite intention to 
rely on this Sedton 11.2 in conneoHon wfth such defeutt to ttie ottier party in defautt not 
less than thirty (30) or no more ttian sixty (60) cfeys prior to the expiration of the six month 
defautt period specifying the bill or bills payrneni of which Isoirerdue. the non-defeufting 
party nmy file an application with the appropriate authorfties. ff necessary, seeking 
authority for the party in defautt to cease operations over the Joint Tractege. The party 
in defauft shall cooperate wilh ttie non-defeufting party in seeking authority for such 
cessation of operations, and ff such authority is obtained, or ff such authority fe not 
required, ttie party in efefeutt shall cease operations over flie Joint Trackage as qirickly aa 
it can legaity do so and continue such cessation until tiie defauft has been cured. 

Sedion 12. NOTICES 

na 
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All notices, demands, requeste, submissions and otfier communteations 
which are required or pemittled to be given purauant to this Agreement shall be given by 
eitfier party to the otfier in wrfting and shall be deemed properly sen/ed ff delivered by 
hand, by fecsimito transmisston. or mailed by ovemight courier or by registered or certffied 
mail, retum receipt requested, witti postage prepakl, to such ottier party at tfie addrese 
listed below: 

H intended for UPRR: Wfth a copy to: 

Executive Vtee President-Operation Director Joint Faclllti'es 
Room 1206 Room 1200 
1416 Dodge Street 1416 Dodge Streel 
Omaha. Nebraste 68179 Omaha. Nebraste 68179 

If intended fbr BNSF: Witti a copy to: 

2600 Lou Menk Drive ^ V P Joint Fadlities | 
P.O. Box 961034 2600 Lou Menk Drive 
Ft Worth, Texas 76161-0034 P. O. Box 961034 

F t Worth, Texas 76161-0034 
Notice of address change may be given any time pureuant to ttie provtetons 

of thto Sedion 12. 

Sedion 13. SECTION HEADINGS 

All sedion headings are inserted for conventenee only and shail not affect 
any constiiiction or interpretation of tiife Agreement. 

Sedion 14. EFFECTI VE DATE AND TERM 

This Agreement shall become effective as of ttie date first hereinabove 
wrftten and shall renuin in full force and effect for a lemi of ninety-nine (99) years. 

Sedion 15. LAWS GOVERNING 

This Agreennem shall be Interpreted in accordance wfth tfie laws of the State 
of Texas. 

Sedion 16. ASSIGNABIUTY 

OQ 
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16.1 Exoeptas provided in tiie sentence Immedfetely foltowingrthis Agreement 
and any rights granted hereunder may not be assigned in whole or in part by efther party 
hereto wfthoul the prior written consent of the ottier. This Agreement may be assigned by 
either party wiihout tiie prior written consent of tiie otttar onty (1) as a resutt of a merger, 
corporate reorganization, consolidatton. change of control or sate of substantialty ail of tta 
assets, or (2) to an affiliate of the assigning party where the term 'affiliate" means a 
corporation, partnerehip or oflier entfty controlled, controlling or under comnxxi contrd wfth 
the assigning party. In the event of an authorized assignment this Agreement and ttie 
operating righte hereunder shall be iilnding upon ttie suooessore and assigns of ttie partiea 

16.2 This Agreement and each and every provisicxi hereof fe for the exdusive 
benefit of ttie parties hereto and nol for flie benefft of any ttiird party. l4ottiing herein 
contained shall be taken as ersating or increasing any right in any ttiird person to recover 
by way of damages or othenwise against either <)f flie parties hereto. 

Sedion 17. ENTIRETY. AMENDMENTS. AND WAIVERS 

Temn Sheet The provisions of the Tenn Sheet shall govem in the event of any conflict 
wtth the provisions of this Agreement except as to Sedions 3 and 9. Notwfthstanding 
the first sentence of this Sedion 17.1, nettling in ttite Agreemem shell affect, expand or 
diminish the righte and obligations of the parties uncfer the Property Exchange 
Agreement and tfie Purchase and Safe Agreement >0l amendmente, supplemente, 
modfftoations to and waivere of tfie lerms of tNs Agreement shall be in writing end 
signed by the parties hereto. 

17.2 The parties acknowledge tfiat tfiey have previousty entered into a 
tradcage rights agreement dated June 1,1996 (the 'June 1,1996 Agreemem"), 
providing for BNSF operation over UPRR tractege between Houston, Texas and Iowa 
Junction, Loutelana as well as BNSF opsretion over UPRR's Baytown Branch, and (2) 
a tradcage righis agreemem dated September 10,1998 (the 'September 10,1998 
Agreemeni"). providing for BNSF operation over UPRR tractege between Beaumont 
Texas and Port Arthur. Texas. The June 1.1996 Agreement and the September 10, 
1998 Agreement will be modffied. by adions separate from this Agreement to reflect 
changes required by the Term Sheet and shall continue in existence purauant to ttieir 
temis as so modffied. The agreement between UPRR and BNSF daled as of June 1, 
1996, by which BNSF granted UPRR tractege righte over BNSF tractege between 
Iowa Jundion. Louisiana (BNSF MP205.3) and Avondale, Louisiana (BNSF MP 14.94) 
is herekiy terminated. 

17.3 Any branches and spure consiruded after the dale of thte Agreement (i) on 
ttie fomtar SP Lafayette Subdivision between Dawes, Texas (MP 353.0) and Avondate, 

on 
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Louisiana (MP 14.94), or (ii) on fts former SP branches and spure. shall be treated as 
Improvements and govemed by this Agreemem. Obtaining any STB approval required 
for such construdion shall be the respondbilfty of the constiucting party. 

17.4 The failure of eittier party hereto to insfet in any one or more instances 
upon strid perfonnance of any of the obligations of ttte ottier pursuant to ttils 
Agreement or to take advantage of any of fts righte hereunder shall nol be construed as 
a waiver of the performance of any such obligations or the relinqufehment of any such 
rights for the future, but the same shall continue and remain in fiill force and effect. 
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Section 18. GOVERNMENTAL APPROVAL 

in ttie event ttiat sendee to any Custemer Facilftfes hereunder requires the 
operation by one party over trackage of ttie ottier whteh is subjed to the jurisdtetion of ttie 
STB, tiie party proposing to so operate shall, at tts own cost and expense. iriHiato by 
appropriate eppiication or petition and thereafter diligentty prosecute proceedlnge fbr the 
procurement of ail nacesseiy consent, epproval. or auttiority from any govemmental 
agency for ttie sanction of ttie operations to be carried on and any agreement between ttie 
parties wtth resped thereto. The other party, at fts expsnse. shall assist and support saU 
application or pelRIon and wili ftimfeh sudi infomiation and execute, deliver, and fite such 
instrument or insfiunrtente in writing as nrwy be necessary or appropriate to obtain auch 
govemmentel consent, approval, or auttiority. Each of ttie parttes agrees to cooperate fijity 
to preicure ali such necessary consent appiDvai. or auttxirity. 

IN WITNESS WHEREOF, ttie partfes hereto have caused ttite Agreemem to 
be executed by ttieir duty auttiorlzed officere as of ttie data and year firet hereinabove 
written. y 

THE BURLINGTON NORTHERN 
SANTA FE R A i U M ^ COMPANY 

Asstotant Secretaiy 

UNION PACIFIC RAILROAD COMPANY 

Attest 
Assfetant Secretary 
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EXHIBIT B* 

Between: 

Origin and 
Destination 

Reciprocal Swftch 
(per loed) wfthin 
Swttching Dfelrict 

Charges 
Mitesfle Roundtrip On/Dff»Miies-i-RecipaTotel/Car 

15 30 $100+$15+$130»$245 

NA + NA-*'$130s$i30 

Provkled for illustrative purposes onty. Cheigea subject to ennual 
adjustment in accordanee wfth Settlement Agreement 



_ . . . EXHIBIT "C" . -o. 

UP Dayton. TX - soutti side of mainllne between MP 326.92 and MP 330.36 

Orange, TX - soutfi side of mainllne between MP 258.21 and MP 258.91 

Brimstone, LA - nortii side of mainline between MP 232.13 and 234.63 

Lockmoor, i.A - nortii sicte of mainline between MP 223.54 and 224.34 

Late Charies. LA - nortti side of mainline between MP 215.42 and MP 217.73 

BNSF 

Sheldon. TX - In tite vidnity of MP 343, sufficient property east of the San Jacinto 
Bridge 

Orange, TX - north side of main line between MP 255 and MP 259. 

Lockmoor, TX - south siefe of main line between MP 222 and MP 226. 
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PBOWariY EXCHANCB Ati rnxMorr 

EXHIBIT 3 

i/^/nd^ 
TMa Property EMhaiigeAgweiMni("AgrB8menOUinaito and erteedinta dug I 'dayof 

Sqitember, 2000, by and between Tbe Buribgton Noidwm and Santa Fe Railnnv Company, a 
Ddaweie ootpctaliim fBNSFO (sweesnr to Builfaisim Noilhcm Raihoad Coiivaiqr ( "BN^ a i^ 
Tbe AtchiwB^ Topeka and Santa Fe Railway Convany ('SF*)], and Union Faeific Ra2b«ad 
Company, a Debtwaie coiporation ("UF*) [fiinnatiy known as Southem Pacific Tkansportation 
Com|iaiiy(*SF')]. 

1. BNSF ia Ifae owner ofceitam real property hicaled in vaiioua parishes of LoniwuB 
over a portion of which it opeiales a rail luie between Iowa Junction, Louisiatta, and Avondale, 
Louisiana, togother with eertthi fntnca and penonahy used in this rail operation. 

Z UPisdwownerofcatBhiiedprapei^hiGatedhivariauspaiislMSofLonlsiattaand 
counties of Texas over a portion of which it opeiaM a rail line between Iowa Jonctioii, Louiaunai 
and Dawes, Texas, losether widi certain fixiines and penanahy used h this n i l operation. 

3 . BNSF aad UPdiaiie to exchange intffivided one-half inteiBsta in tha real property, 
fixtures and personalty deseribed above in a tax-fiee Uke khid exchange, subject to the tenns and 
conditians of ttis Agreement 

AOaEEMENT 

Aa used m ttis Agiecuieiit, the following terma have the meanmgs set fiarfli: 

A. BNSF Real Frooettv-The real wonetty described JttExhMl A. E I M M I A P I . 
and Bshibtt A 4 , atiached hereto and made apart hereoC upon which are located, among 
other things, BNSF^ n i l l ue and apeeatfaig sidings used ibr meeting and paasmg trains 
between Mileposi 205.3 dowa JanctiDn, LoidsiaaB) and Mil^oat 14.9 (Avondale, 
LouisiamOt exehiding, however, die mteresta and rigbta reserved by SP under the IJA 
fwcbase snd Sale Ayeemcnt (as defined to subpaiagisphH. below). Wherever teftteiice 
is made in Bxhibits A, A-I and A-2 to the main line or main track of Southem Padfic 
Transporlation Company, such refeenee ahall be deemed to be BNSF^ main line and main 
track. 

B. UP Real FiBneity-The real moperty located (Dm the Counties of HiBris. 
Libeity, JeRbson and OrangB to the Slate of Texas described m Exhibit B, attadied hereto 
and made a part hereot but excepting and eadudmg die real property Aown and described 
on die prfads mailced Exhibit B-1, attached hereto and made a part hereof upon vriiich am 
kicated, among other duaga, U P ^ n i l line and operathig aidlngs used for meettog and 
passing tnins belween Milepost 3S3 st DawBS m Hania Connty, Teaias and Milepost 2SaO 
at dM Texaa and Louiaiana state boundary Itoe as tts Une of rrilraad crosses the Sabine 



River, and (ii) in the Parishes of Calcasieu and Jeflenon Davia u Ihe Slate of Louisiana 
deseitted in ExhiUl C^ altached hereto and made a port hcreot but excepting and exeluding 
tte reel prqis ty shown aid described on the prints marindEiUUt C l , attached hereto and 
made a part heno( upon which aie tocaied, among odier things, UF^ tail line and operating 
sidings used fbr meetmg and pssstog trams between Milepoit 230.0 at the Texss and 
Louisisna state bonndaiy line as die Une of raibaad crosses Oe Ssbine River and Milepost 
203 J at Iowa Junction in die Paririi of Jefibnon Davis. 

C. Real Fwperty • The BNSF Real Property and the UP Real Property 
oollectively. 

D. Personal Plooeitv and Fixtures-All QfdieeoBVByinKentitv^iidiL title and 
mtsrest in and tt aU existing track and awnciatiid struonres snd fiBUities owned by the 
conveying entity and necesssiy or desinUe for or cunentiy used to siipport of rail 
transportatioo operationa ofthe types contBSBplaied n the Joint Operating Agraement ("RaU 
Operations") and which a n afRxed tt any portion of die BNSF Real Property or UP Real 
Propeity, tocluifingi wittout lindtaiiaiu aU tncks, swhdMt sipislsi warning devices, bridges 
and grade oossing raalerials. Hie Fenond Pniperty and Fixtures do not include eqy rolling 
suck or odier opentting eqfuipnieni, funitare^ finiishings, oflice equipmant, offioe snppUes, 
fiber optic lines snd related inqirovenieiils, oonmnmications linBS and eqiupment and related 
nnprovemenH, or microwave towen, Unes sad Ktatedhnprovements. It is understood that 
ownerdnp of stnidnrcs snd ibniiiies afBxed tt the Red Property afler die Ef&dive Dato for 
use m Rail Opentions is govemed by die Joiiit Qpeialtog Apeement 

E. Conmcts • AH existing contrsets (mcludnig, withont limitation, all leases^ 
uwiicliises, si^ibosrd leasea or agracnneiiis, easements, permits, fiber optic agiceuieats, 
crossDig agreemenls, uliUty apeemenla and d s Uke, and oil, gss or mineral losses and odier 
agreements retated to mnieral production) rdating primarily to the Real noperty or dw 
Penoaal Property and Fixtures and not tt eiflw partyi Rail Opcradons. 

F. Tax Benefit Aareewenla - AD bitenal Revenue Code Seothm I6S 
Agwementa and Elections and certam Safe Hartor Leases awl BedkHis whidi pertatop die 
Real Pnqiertyi andftir die Peisonsl Pioperty snd Fixtuies. 

O. Tax Benefit TtansftrAgeement-PsrtialAssianBients of die Tsx Benefil 
A^eemcnts by one psrty to the ottier sa the same relate to the Real Property aad die Penonal 
Property and Fixttres being conveyed by such psity. 

H. PA Purchase and Sale Agneement-Ths Pardiase and Sale Aaeemeta dated 
Deceniber 11, 1996L amaqg SP, BN, and SF, pursuant to wUeb SP conveyed the BNSF Red 
Propeity tt W and SF. 

L Joint QaeratiiMiAgeeiiient-That certain Ageement dated as of September 
I, 2000t executed by and between BNSF and UP tt provide for die operation aad 



lof dwraU Unetobejointly owned by dm parties upon completion of the 
exchange of properties described in this Agreement f Joint Opersting Agteencnt^ 

A. Subject to die teima of Ihis Agnomen^ BNSF sgiees to convey to UP an 
undivided one-half nderest in BNSFs rigK title snd inierest m end tt die BNSF Red 
Property aad dw BNSF Persood PfopBrty and Fixtures, sad UP apees tt accept the I 

B. Subject to die terns of tins Agreement, UP agrees b convey tt BNSF an 
undivided onaJialf toterest m UP% r i ( ^ dde and intereat m and to die UF Red Propeity and 
the UP Pencnd Property and Fixtures and BNSF agrees to accept ttw same. 

C Upon Gonsamnation ofdw Unkind exchange described abova^ die parties 
will be tenants-in-conunon to die Red Property. Eadipaity's right ttnse ttw Red )hQperty 
and the Persond Property and Ffaomes is governed tty this Agreement, dw Managemem 
Agreement refened to in Section S and tiw Join Operating Agreement. The parties 
admowledge and agree dot Rail Operations pursuant to dw Jomt Operating Agreemem a n 
tbe superior, primaiy and dominant nwaofttw Red Property and die Persond Property and 
Fixtunes, diet dw rights of dw psities under dw Jirini Operating Apcemem to use dw Red 
Property and dw Persond Pioperty and Fntuass ibr Rail Opeiations wQI prevdl to dw event 
of sny conflict Witt the rit^ of the perties under or reserved m this Agreement andtor ttw 
Management A0«enient to use dw Red Property and tte Penond Property and Fbcturea^ 
andthdtliisAgreeDientandtlwMaiiaBaiiieiitAgneimntareaub|ectsiidsBbordindctothe 
Joint Operating A^eenwnl, except ttat dwpraviskBU ofPsngraphs F.(iU) and GL bdow 
(ooUeelivdy, dw "Luniting Ptovidons*) wOl prevail over aity conflicting provisions fai dw 
Jomt Opaiattog Apeement to the extent of the oonflict 

D. The parties apce diet the exchange ofpropertieadaseribsddwvo is dw onty 
considersUoB tt be received by eidwr for its respective convtyanees^ and apee ttiat each will 
tred this exehaage as a la:^fiee like kmd exchange under Section 1031 of die Intemd 
Revenue Code of 1986^ as amended. Uw paifies apee to cooperate to executing any 
supporting documentation neceassry for eidwrofthem to achieve a SectloB 1031 like kind 
exdiaiige of ttw Red nopeity. provided ttat dw lequeiting party will fldly mdemnify ttw 
coopenting party againsl any cotts and axpenseaiucuiied by reason ofsiBh cooperatioiL a d 
pniFided forther dwt neidier perty wUl be required to lake title tt Bogr property it doea not 
own as of ttw dato of ttis Agrcenunt odwr dan dw Red Propeity and dw Persond Propeny 
and Fixtures it will acquin pursuant to dw tenns of this Agreement 

E The coDv^aacesconleniplatedby das ApeemoitsRexpressty subject to dw 
followtog (collectively, dw "EBcumbrsnees"): 

( 9 existing badiagB rigbta ofTegu»MexicanRaihny,LooisianB 
and Ddia Railraad, Xaaaas City Soufhen RaDw^y and dw parties' caiisting 
agnsments Witt Nstiond Passenger Rdl Coip. 
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(il*) aU epplicable k g d requbemenls and ouistandmg rights, 
nierests and esteiea of ddnl partiee, toctodingi widioat Iir"**""". covcDanta, 
conditions, lestrietians^ egioeplk»Si easemenw [indnUng, widiout Ihnitaiion, dw 
Qwed Master Agreenwnt in sccordanee witt Subsection F.(iiL) below], rights-of-
wity, rights of access^ Contrsets, encnmbnneea aad Uens (excepi for dw Liens (as 
defined to Section 4 below)], vseorded or unieeoRled, visible or not, existing on dw 
date of dus AgieeiuuiL 

F. Subject and subordfaatett ttw tenns ofthe Jomt OperaifagAgieeuwul and 
to be utiltoed end exenised cnly hi a manner not conflicttag vritt the uae of dw Red 
Propeity and dw Persond Pniperty and rixluiea to aoeoidaaoe witt dw Jomt Opeiatiiig 
Apoement (except as provided to tbe Limiting PiDvisibns), esch ooanreying party reserves 
dw foliowmg prefieity intsRsts snd contract rightai aad dw recdving party agnes dut dw 
interest it is scquiring punuant to fliis Agreement il subject tt sueh property inteicsis and 
oontnet rights (collectivdy, "Reservtfions"): 

(i) For ilsdC and its eoiporste successon;, successon to tide to, 
snd lessees^ lieenaeee snd pemiiltees of, dw Benefited Property (as defined behmOb 
anon^xchisive easenwttti9on,eivcr,across,underandd«iughtheportiansofdw 
Red Rropetty being conveyed Ity it to dw extent reasonably neceasary to dlow, snd 
for dw sole purposes of dNainingacceM to and fiuai and the upeiatioiL replacement, 
renewd, mamtenancet repair and fidl use and eajoyment for dwir CRiating uses of all 
existing ficiUties at dwir locatian on the Cloaing Date (aa defined m Section 7 
below) (todndmg, wittiout Umitadon, roadways, dnras, desinagew^s, utilities, 
microwave snd commBBJcations Unes and aUrdaled or apputtensntfiidUtiee) diat 
serveoran eppuftcnant to any prupeitiea(dw "Benefited l^opertiea*) owned fay dw 
reaeivhig party which a n not toduded to dw Red Pn^erty (ttw 'FaeiUtiea 
Easemenf^. 

(ii) For itself aad its cwporattsueeesaois, and existing assipw 
and licenaeea, all dgnboards and sppuitensnees thereto (inclnding, widiout 
Umitation, wndmes for eleeiried service to sueh signbosids) now locued upon, 
dong, under and acrass the Red Pioperty betog conveyed by it, togedier witt (x) 
aon-exchisive essements upon, abng; uader and across dw portions of dw Red 
Property being conv^ed by it shown on Exbliit D as "Signbosrd EBsemeat Araa^ 
as a n reasonabty necesssry for and for dw sole purposes of dw constraction, 
Riaintenanee, operdMin, and i^bcemoil of signbosids and appuiteaanccs thereto 
(whedwr now or benafler constructed); (y) dw right of aeeesib mpess and egress to 
and fiom sach SisriwanI Easemett Areas ss reasonabty necessary to aUow for and 
fbr the sde purpose of exenismg the rights reserved m diis subsection (li), and (z) 
aoo-exehisive essements fer roadway puiposes for eny sad aU existing roadways 
utedfbraocentosignbaaRls. Hitter paity may, at its sole eoat and expense, obtam 
legd descriptions of dw Sigoboard Eaaament Areas and dw essements fbr rosdwsy 
pnposcsL The leigd description ofa Sipttoard Easement Area wUl describe dw land 



(firedty bekiw sny signboard eidsdng on dw Ctoong Dste (ttw "Siffi Shsdow^ dw 
Isnd occupied by aay poles or footings associated «nb existing sipiboardsb snd ttw 
bmd wittto five fod (S) outside dw perimeter of the Si0i Shadow or poles or footing 
(but not todudiag argr land sufftce widdn fifteen feet (ISO of dw centerline of any 
rdhoad tracks). Upon approvd ofdw legd description by dw otter party (whidi 
appmvd wiU not be unrenondily widibdd or ddqmi), dw parties win execute snd 
eause to be recorded aa eaaement document (to form n d content reasonabty 
acceptable to bott parties) nfkcting the legd descrqition for dw applicable 
Sigdward Easement AieaornwdwsyessenwaL The panies acknowledge aad agne 
diat dw r i ^ reserved to dns subsaoian (il) a n sulject aad anbordinate to dw rights 
of dw partiea under dw Jomt Operating Agreement to uae dw Red Property and dw 
PecBond Frtlpcity and Kxhnea ibr Rail Operationa, and diet such use may requue dw 
nmovd of aipttoarda and access roadways diereto. I fa signboard hicated on a 
Signboard Easement Area is eidier widahawn from the Master Signboard Site 
Licoise between UP and EUer Media Compsny ta soeardsnca witt dw provisions of 
thd apeement, or recaptured to accordance tt tte pravisians of the Sipihoard 
Easement Sale Apeemeat dated M n d i 2 I , 1997, between BNSF aad Outdoor 
Systems, bKi then (ww) when dw widdnnnl or recapinn reauUs fiom jointty 
owned rail ftnKties operatsd to sccordanee witt dw Joint'Operating Agreemoit, dw 
paities will eseh pay one-hdf of the withdtawd or r ac^ tun fee, (xx) when the 
wididrawd or reeaphin readta fiom eaehiaivety owned rdl ffadUties or fiom Rail 
Operationa by one party but m t dw odier, dw patty owdng dw exelndvety owned 
id l fiwiUtyor operating to Buch nanner wiU pay theenlinncapturaoc widdnwd 
fee, (yy) whan dw widdiawd or rscaptun lesdta prinnrity fion the acte or 
omisdons of onty one party, sudi party vriUpy ttw eatnewilhdtawd or lecaplese 
fbe, aad (zi) odnawiae, UP wUI pay dw wididnwd fee for aay wilbdnwn aipttoard 
located on dw UP Red Piopeity aad BNSF wUI pay dw neaptun fbe for any 
recaptured sipiboanl loeated on dw BNSF Red Property. Upon wididrawd or 
r ec^ iun of a signbosnl, the rights resemd to tiiis sufapsngnph (iQ wiU 
aatomaticdty lermtostt ss to dw applicable Sipiboaid Easement Aiea and any 
appurtenant sceess roadway. 

(lii) UP reaerves snd hsrdty assigns ta Qwest (ss defined beloe^ 
a peipehid easement, end reserves fer ilsdfandQweat d l ottwr rl^itg; bott aa mqr 

be necessaty tt endile UP and Soudiem Paeitle TVlecoimmniicatkwis Conipsoy 
(now known as (2wesl Commooieatiotts Cnporetion) (^Qwest*) and UP and Qwesllb 
respective successor), assigns parniiuad uider dwQweat ^ s t e r Aycemeot (aa 
defined behm^ bansfines^ fieensees snd sufatenaals^ to fidty exaiein and eqjoy eadi 
of dwir respective rights aad to perform eadi of dier respecthw duties and 
obligations under the Basement Agreement origtodty execnted by end belween SP 
and (2weat dated as of September 30,1991, as snpplemenled (fbe "Qwest Mssier 
Agreenieni^. In dw event dw Qwest Master Agreemem is tarintoatedaa to any 
portion ofthe UP Red Pioperty, then ttw easement snd rig^ reserved by UP to itself 
or to Qwed in diis sdisedkm (iii) wUl automatieany temiinate as tt such portion. 
If BNSF conducts Rail ()paatiaaB on dw UP Red Propeity widiout dw psitfeipsdon 
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exient tte Joint Openting Agreement providea ttat ttw UP Manager (as defined 
diereto) wiU not be involved to ttw same, then, siibjeot tt obtsming the consent of 
(2west, UP wUl partidly assign tt BNSP snd BNSF will partidty assume the (2we8t 

i Master Agreenical, as it relslEs to the UP Red Property to tfw extent such sasignment 
I and assmnption is neeesssty to dlow BNSF to corduct tte proposed sole Rail 

Operations. UF wiH use commercislly reasonable efferte to obtam ttw consem of 
(Jwcsttosnchpartidasaiguineiil. To ttw extent appropriate, sucb psitid assignment 
and assun^tion wiU be shnilar to fbrm and substanee to dw Psrtid Assignmeni snd 
Assumption and Consent Agreement dated aa of Deceniber 12,1996, entered into fay 
end among BN, SF, SP and (2weat; aa tiw ssnw may have been modified or 
supplemented ("Partid Assignment")i The sanw process wiU ba followed witt 
respect ttdw Partial Assignment i f W ever conducts Rdl Operations on the BNSF 
Real Propeity widwot tiw partiapation of BNSF. Tbe parties agree dwt. 
notwidiatandtog aitythuig to this Ai^eement, dw Managemeat Agreement refened 
to m Section S of diia Agreement or dw Jnnt Opendng Apeement tt dw eonlraty, 
iheJdiiit^ientingAgiccmrjitdiisAgieeiueiittiwMsiiBgBiiHiiit Agreament lefened 
to in Sedjon 3 of ttiis Agreement and dw ooov^anoes made punuant to this 
Agreement s n sidgect snd subonUnstt tt dw Qwest Mssier Agreement and tt the 
rights reserved to this subsection (Ui); provided, however, dw UP will exerdse ite 
righte under the Qwest Master Agreement to a reasonable manner aa necessary to 
acconunodste RaU Opentiooa (of eMwr or bott paities) on the UP Red Propeity 
(witt tbe cost ttienof» be bome as provided to Paragraph O. bdowX and wUI 
consult witt and oblam BNSF^ oonaed (not to be umcesonddy wittheki or ddayeiO 
on efi msttenrequiiiiig UP^ oonsent or spprovd under the Qwest Mssier Agnement 
n4iieb msy affed cxiatiBg or futon RaU ()perstians (of eittier or bott partiea!) on dw 
UP Red Property. 

(iv) UP excepte and reserves^ for itseH ite successon and assigns, aU oil, 
gas, sulfiv and other minersls^ end sn mtoerd snd royalty righte whatsoever to, on 
and under the Red Property, as weU as the right to grant any and aU oil, gas and 
mtocnl lessee; provided, however, da t UP eiqiressty wdves, for itsdf snd ite fiitere 
lessees, suoeesson sad ass ign say right to use « affeet dw surfboe or subsufece 
of dw Red Property down tt a deptt of five hundred (SOOD feet behtw tlw surfece, 
it bdng agreed dwt exploration, ttilUng, mfaitog or production finm any adjacent 
landa, or Induaian of the appUc^le property, or any part thereof to a unit on «4iieh 
such opemtions a n conducted, wUl be deemed expknation, drilUng, mining or 
production fiom dw entirety of dw aPpliosMe propeity. 

(O) (i) The perties ectawwieilge da t to accommodate Rail Operations under 
the Jotot Openltog Agreement, it may be neeeaaaty or deainbte to remove or 
relocate fieiUties which a n owned fay tMrd paities and hwated on tte Red Propeity 
under fiitun or existing agreemcna ("Tbiid Pany FaciUdes*), or «ttidi ere bested 
on the Red Property snd owned by UP or BNSF whedwr ornot such fiwilHies o n 
covered by tte Fadlities Basemed reserved under Peragrqtt F(i) above ("Rdl 



Company Facilities'). Witt respeet to Third Pany FacUities, dw psity having ttw 
agreanent witt ttw dttri paity wiU exerdse^ to a reasonable mamsr, any rigbte under 
sucb agieement to con^d rdocadm or removd of dw Third Party Facility as 
neceasary to aeeonmodateRaQ Operations (ofdtter or bott paities). I fdwreanno 
audi righte under tbe agieemert witt dwtttiid party, or such righte a n toadequate^ 
dw applicdile petty wiU use nasonsUe efforte to negotiate witt tte durd party fbr 
dwrdocatianorremovdofdwTliinlPartyFaeUity. Witt leaped to RaU Compaay 
Faculties, dw awning paity wiU rehicate or remove ttw Rail Company FaciUty as 
reasonabty necessaiy tt aceommodau RaU Operations, except ttwt if tte Rdl 
Conpaity FadUty is covered Ity dw Fadfitics Easemeat, no removd may be reqdreii 
and nkwation may be requbed ody tt the exient commeroidly reeaonable and 
practicable (e.g, if tfw Rdl Ompany FacUity is an aeoeaa roadway, dwn dw 
relocation wiU be reqmred onty if snbsiantisUy equivalent access wUI be provided 
by ttw idocated roadway, or if dw Rdl Ooiqpany Fadlity is a communications 
iostaUatioo, dw rehicatioa wUl be required, onty if substantialty eqdvalent service 
win be imvided by tfw relocsted conammications instsUation). 

(ii) All coste sad expenses rebted tt a nmovd or nkication i 
sdipangraph (i) above (tochuSng, widiout limiUkm, amounte pdd tt ttird parties 
owmBg Third Party FacUitiea as required under the agieaueutvrifc tte ttird party or 
as negotiated to obtam the third partyi consent to removd orrekication, Iqgd and 
consulting fees, and coste of removint oonstfueting andtor rehicating Third Party 
Facilities or RaU Company FaciUties) witt be home as fidlows: 

(a) Iflhe removd or relocation resuHs fiom proposed exchisivcty owned 
nU fedlities or fiom Rafl Opendons by one perty but not dw odwr, dw party 
iwtening ttw exduaivdy owned iaUfiwaities> or opereting fa such a manner, 
win pay aU eoste sod expenses; 

(b) If ttw removd or rehwadon resulte fion proposed raUfiKilities to be 
jotody owned by tfw parties or fiom joint Rdl OpemtioBS, eaeb party wiU 
p ^ one-half of aU such coste snd expenaesL 

3. Tax Baawflt Ageemanls. The psities acknowledgB thd as part of ttw 
convqnnoo b y S P t t B N a n d S F o f d w BNSF Red Propoty, or BNSF Penond Property and 
Fixiuiea, SP assigned to BN and SF dw Tax Benefil Agreemente affecting dw BNSF Red hopeity 
or BNSF Persond Property and Fiiniraa. Subject to obtahitog the oonaenb ofdw lesson under tfw 
Tax Benefit Agreements, BNSF wUI convey sa undivided oneself of ib totereet m dwee s^eemeate 
to UP by sepente agreement (and UP wUl assinne sueh tolcrestX and UP wiU eonvsy to BNSF an 
undivided on»-half of UP^ ratensb to aU Tiax Benefit Agreemems to tfw extent affecting dw UP 
Red Property or UF Penond Propeny and Fixnrea (and BNSF wUt aasume such tateresQ. 

4, Lisas. The paitieeadmonrMge tfiat tide to dw Rad Property aad daw dw 
inleKatttobeconv«yedinaybesomettitoglessdisnfiMsim]dedisohiteL Approvd ofttwstataa of 
title to aity portion of dw Real Fnpeity ia not a condition precedent to dw patietf obfigotmna under 



Oiia Agreement; pravMed, however, tfiat each paity agrees tfat it will satisfy, witfun shty (60) dsys 
after ite receipt of written requed fiom dw odMr perty, aay red property tax liens and any odwr Uens 
existing aa of Oostag agatost itt interest to tfw Red Ptopeity and dw Penond Pcopeity and Fbduraa 
(otfier dian liens fiir red pnoperty taxes snd assessmente not yd due and payable) to ttw extent sucb 
liena are ofa dafinito aad aaeerlatoable amount and may be removed by the payment of money 
(coUectivety "Liena"). 

3. PieofandManaBemsBtefPHiiieitir. Tbe parties aaree dat dw uae fiir Had 
Operations of tte Red Property and dw Pemnd Pniperty snd Fixtures, and dw r i | ^ oUigations 
Slid liabUiUes of the partiee aasodded witt such use^ a n govemed solety by the Jomt Operattog 
Agreement, es Itoiited by tte Umiting Pravisians. Except for ttw liglitt granted under ttw Joint 
Opoathig Agreement BNSF will have no r i ^ to use dw UP Red Property and UP Persond 
Property and Fnurea, and UP wUI have ao r i ^ to UM dw BNSF Rad Property and BNSF Penond 
Property and Ffadnres. Subjed to the Rett ^eiationa use righte gnnted under dw Joint Openting 
Agnement and dw related rights, obligations and UatoHtiea of dw partiea under tfw Jotot Operating 
Apeemcnt, and except as qwcificaUy provided odwrvise to tfiis Agmmeat or m dw Property Use 
and Managenient Agreement attached hereto as EstaiUt B ("Msnagement AgneoMnf), UP agreea 
dai BNSF vriH opente end mity exehisivety use and possen tfw BNSF Red Property end tte BNSF 
Persond Property and Fixtures, aad win exdudvety havo d l righte to toconw and obligations fiir 
expenses and liabUitiea associsted witt dw BNSF Red Property aad dw BNSP Peraond Propeity 
andFixiui<8,asifdwconveysnceconteffl^aledttttusAgrMnwnthBdnotocerared. BNSF agrees 
diat UP win have rights; obUgations and UaUIities as to dw UP Rad Property and dw UP Peiaond 
Propeity and FntureavMch a n coexiensivB witt dwse ofBNSF under the prior sentence BS to dw ! 

BNSF Red Propeity and tfw BNSF Penond Property and Fixboes. 

6. Cenfldentlallty. Each party muat keep, and cauae ite oontiaclon and agente 
ta k e ^ coniidential aU mfarmation, mstenalst recoiJs; data^ diawlngs, spftcififlations, engliieemift 
and ottier documente relalad ta each pait /s inqwetions, teste and reviews of dw property to be 
conveyed to it under diis Agreement (ooUeclivdy "Documente") end not disclose dw existence of 
dw Documeate or dwir coniente to any peison or entity, inchittng but not Umited to any ftdecal; 
state, or locdgoveiiuiwiildagBnqr, without dwodwrpart/i express prior wriaan consent, except 
es n a y be required by epplieable low. The Documente mqr not be used by a patty or by ite 
eontncion or agente prior to dw Closing other than to evdnate ite propoaed acceptance of the 
property to be acqured punuant to this A^eement 

A. The ckatogCCIbsingD of dwexdanga ofdw one-half intereat to ttw 
BNSF Red Propeity and B N ^ Persond Property and Ptolures fiv ttw one-half 
toterest to tfw UP Red Property aad UP Persond Pnperty and Fixtures wUl ooeur 
on or before Sqrtember 13,2000 CCloshig DateO. 

B. AtdwClostag,d]ofdwfoltowtognnistaoeur, aUof uMchaie 



(0 BNSF, d ite expense; wUl ddiver to UP tte fiillowtog: 

(a) A (2uitebim Deed ("BNSF Deed") to tiw fonn 
attadied aa ExUbit F conveyiag to UP aa undivided one-hdf of 
BNSF^ right; tide aad tolenst ta and to tfw BNSF Red Property, 
executed and acknowledged by BNSF and utiUang legd descriptions 
edequate to support tfw quiielatoi of totereite and recordatwn, subjed 
to vdidty exiatmg rigkta, intereate and eataln of tUrd (wrties (odwr 
dian any LiensX todudtoft wittwut Hmhation, the Ebeumbnuwes 
appliesble to tfw BNSF Red Property, and providing fiir Ihe 
applicable Reaeivationa. 

(b) A BiU of Sale ("BNSF BUI of Sale") to tiw fimn 
attached aa EsUUt G eoaveytog to UP an undivided one-hdf of 
BNSFa right; title and hiteiBd m aad to BNSF Penond Property and 
Flxhtres, ftilty eseemed by BNSP, aubjed to vdidty existing rights, 
inlenste and estates of ttird paities (other tfwtt any Lieas), and 
providing fiir dw spidicabie Reservations. 

(c) A duplicate counteipart of the Management 
Agreemeni; duty executed by BNSF. 

(U) UP, a ite expense; wUI deUver to BNSF dw foUowing: 

(a) A QuUcldm Deed ("UP Deed") tadw fonn attached 
aa ExUMt H canvcytog to BNSF an undivided one-hdf of UFa 
ri^ title and mterest to aad to ttw UP Red Propeity, executed and 
acknowledged by UP and utUizuig legd descriptions adequate 0 
support ttw quitdabn of totenate sad recordation, subjed tt vdidty 
cxiitigg rights, intereste snd estates of duid parties (otfMT tfian any 
IJenS), inehidlngi widamt ItaalatioB, tte Eiicianbisnoes sppliceble tt 
dw UP Red Property, and pnvidtog fiir the q^diedile Reservations. 

(b) ABOIofSdeClIPBinofSde^totfwfiinndtedwd 
as Bsfaflilt I conv^uv tt BNSF an undivided one-half of UP's right, 
title and toteied to and tt tiw UP Penond Propeity and Fixtures; 
fiiUy executed by UP, edged tt vaUdty existing rights; intereste and 
estates of Ottd parties (otter tfiaa any Uens), and providing fbr dw 
sppUcdile Reservations. 

(e> A dupUcate counterpart of Uw hAnagemenl 
Agreement, d d y exenited by UP. 

M«MllimjHJ«.ll<H 



(in) Each party anU ddiver tt tiw ottier evidence reasonabty 
saiisfiwiory tt dw reedvtog party tiat the person egweuting tbe ehietag documente 
on behalfof dw fimiishing party bas foU rigfal, power and ontinrity to do so. 

(iv) Each party will deUver to dw odwr sn affidavit setting fortt 
ttw partyi UATaxptyerldentiffegtkw Number, ite office oddiesa, and ite statement 
ttat it is not 8 "foreipi peison' ss defined to Intemd Revenue Codef 1443, as 

(v) Ad vahirem a d abnihu-taxes end assessmente rotating ttdw 
Red Propeity and dw Persond Propeity and Fixlmes for tfw year 2001 and 
subsequeet yean wUI be shored equony between UP and BNSF. anqittfwt any taxes 
and ssaeaauieuti attributable tt aay iiBprovementeonsawcted or instdled OB the Red 
Property afier CkMtog fbr dw sde benefil of one party win be borne by such party. 

(vO The psities mud have executed ttw Jotot Openting 
Agreement and the Tax Benefit TiaaafbrAgnemenL 

(vii) Each party wiU pay ite respective attorney!^ fees, and aU 
escrow, tnasfiv, deeiBaentaiy and recoidtog taxes end fees relsted to dw pnperty 
betogaoqunedltyiL 

A. Any notiee under diis Avecnwnt must be vniUoa Notices must be eittarQ) 
band-deUvered to dw address Bd fintt bdow for tfw recipient; or (u) plaeed to the United 
Ststes certified maU, return receipt requesiBiL addressed to ttw recipient SB spedfied bekiw; 
or (ill*) deposiled witt a nationalty recognised ovenigbt ddivcty seivice, addressed to ttw 
lecipient as spedfied betow. Any mailed nottee te efibdive upon deposit vritt the U.S. 
Postd Service er tfw o v e i n i ^ ddhwty service; as spplieable; d l odwr notices are effective 
uponreoeqit. 

B. BNSFS a d d n n for d l purposes under diis Apeenwnt is: 

THE BURLINGTON NCHITHERN AND 
SANTA FE RAILWAY COMPANY 
2630 Lou Mode Drive 
Fort Worth, TexH 76131 
Attention: Assistant Vice PresUenl-Property Management 
Telepbone: (g|7) 332-6440 
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THE BURLDiOTON NORTHERN AND 
SANTA FE RAILWAY COMPANY 
2600 Lou Menk Drive 
Fort Wctth, Texas 76161-0034 
Attention: Law Deparhnent, Red Estate Attorney 
Tdqihone: (817) 332-2367 

THE BURLINGTON NORTHERN AND 
SANTA FE RAILWAY COMPANY 
2600 Lou Menk Drive 
Fort Woitt, Texas 76161-0034 
Attention: Genenl Director-Contracte & Jotot Fadlities 
Teleptauw: (817) 332-4933 

C UPssddress fiir aU purposes under dns Agreement is: 

UNION PACIFIC RAILROAD COMPANY 
Red Estate Department 
1800 Fsnam Stred 
Omaha, Nebrsdca a l i a 
Attention: Director-Red Estate Opentions-Soutt 
Tdq lwns : (402)997-3640 
Attention: SemorRedBSteteMsasger-Soutt 
Tdephone: (402)997-3337 

Widtacopyto: 

UNION PACIFIC RAILROAD COMPANY 
Law Departmeni, Room 830 
1416 Dodge SKeet 
Omah^Nebradn 68179 
Attention: RedEatateAttompy 
Telephone: (402)271-5761 

D. Eitfier paity may desigiatesnotteraddren fiir diis Ageement by giving tfw 
ottier party etkestfivB (5) busniess daysf advance notiee of ita addrsss change; Aporty's 
attomey may send nolioes on behalf of ttat paity, but a Boiice is m l effective agaitat apaity 
if sent onty to did partyS attomey. 

9. Entha Aareement. Thia'Agreemant (toetadtog ite exMbitt) contains dw 
entim sgreentent between BNSF and UP regaidtag dw exdaags of tfw properties as described 
hereto, except dial the pardes aeknowietfge and agree ttat the Joinl Operating Agreement and dw 
proviaiona of dw Teim Sheet refaiting prnnarity to Rdl Operationa or tfatt addiess a matter n d 
addressed to diis Apeement, ara not merged hereto. The parties fiuther adoowledge dut aUdw ' 
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provisions of tfw UA Purchase and Sate Agreement spedfied ttiereto to survive or oonlatoed to 
recorded dOGunwub executed puTBUsnt to dw DA Pnrchsse end Sale Agreement CUA Provisions") 
continue to survive n d are unaflbded by dus Agreemeat or du Chistog. No vsiiatioa, 
modification, or daage to Ihis Affeement btods eitfics psity unlasa set fbrth to a document aipwd 
by ttw parties or thdr ddy andwrized agents, oiTioen, or representatives. 

10. RemesentatioBS of the PartiWi Each party wanante and rqncsenu to dw 
otter ttat ttte Agieement and d l documente to be executed and ddivend by such party at ttw 
Closteg are - and at dw Ctosing wUl be - duty autfwtized, executed, and deUvered, ami a n - and 
at dw Chising wUl be - legal, vdid, and btodtog obUgations of sudi party, and do not - and d dw 
Closing win not - vtobtt sny agreement to which sudi party is a party or to which it is siibject 

11. AssJBss. This Agreement taures to the benefit ofandbtodsdw parties and 
dwir reqwetive legd representatives, snoeessors, snd pemiilted sssigns. Neidier perty n a y assign 
ite lightt or dbUgstions under ttis Agreement wittoot dw ottwr pert/s prtor written consent which 
mqr be widiheU to tfw nonresdpiing part/s sirie discretion. Nb consent is req|uited for an 
assignment of aU of a partyi righte and obfipdoas uader dds Ageemeot to soy entity (hereafter 
caUed a "Pennitted Assignee")! which (aj) succeeds a party as a result of a mergei; coiponte 
reorganiastion, oonsdidatiaa, change of control or aak dTsittstenttony d l of ib assets, or (b) Is an 
affiliate of tfw asdgotog party edien dw term'affiUate^ means a corporation, partnership or odwr 
entity oontrdled,controtUng or under common control witt the ossigntog psity. Anyentityfliat 
suBceeds to any totBTBR of a paity to tte Red Property or dw Fenqnd Property end Fixtnra wUl be 
bound by ttna Adeemed joiiitty end seversUy with snch party, but wiU not eqjoy any of dw benefib 
of diis Agreement unless dw succeedtog entity is a pemilued Bssignee. 

12. ThneoftheEwanefc Ttow is ofdw esssnce to ttiis Aareeswut Whenever 
a date specified in dds Ageement feUs on a Saturday, Sunday, or federd hdiday, tte date wiU be 
extended to the next buatoeas dqr-

13. 

A. Each party acknowledges tfat it is sophisticated to the acquisition of red 
pnipeity end is entering a t t ttiis Aveement to nUsnce on ite own aUUties a d tovBsligstion 
end not on any icpnseatation; wananty, or agreemeiit of the other perty, odwr than as stated 
to diis Ageement Eadi paity has been or wUI be sUowed to inqwd tfw propeity being 
aoqdredbyiL Based on dds ta^ection, esch psrty is (or wUI be) awan ofdw condition of 
tte propeity it is acqdringi EachpartyagreosdatsudipropertywUlbeoonveyedtoit'AS 
IS, WHEBE IS," WITH ALL FAULTS. INCLUDING ALL LATENT AND PA-nNT 
DEFECTS. Eodi paity expresstysdmowledlges dat but fbr the odwi^ agreement to accept 
dw property being conveyed to it 'AS IS, ' sudi poity would not be entering toto tiris 
AgnemenL 

B. EXCEPT AS SPBdnCALLY STATED IN SBCnONSM AND IS OF 
THIS AGREEMENT, EACH PARTY SPECIFICALLY DISCLAIMS ANY 
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WARRANTY, GUARANTY, OR REPRESENTAHON, ORAL OR WRITTEN, 
EXPRESS OR IMPLIED, PAST OR HUSSENT, OF, AS TO, OR CONCERNING: 

CD THE NATURE, CONDITION, MERCHANTABILITy 
OR HABITABIUTY OF TBE PROPERTY BEING CONVEYED, 
INCLUDING, BUT NOT UMTTED TO, ITS WATER; ITS SOIL; ITS 
GEOLOGY; THE PRESENCE OR ABSENCE OF ANY LANIWILL, 
HAZARDOUS SUBSTANCES OR CONTAMINANTS; ITS COMPLIANCE 
OR NON-COMFUANCE WITH ANY ENVIRONMENTAL LAW; AND ITS 
SUITABILITY FOR ANY ACnVTIIES AND USES THAT TBE 
ACQUIRING PARTY MAY CCMDUCT ON IT; 

00 THE MANNER, CONSTRUCTION, CONDITION, 
AND STATE OF REPAIR OF ANY IMRROVEMENTS ON OR UNDER THE 
BNSF REAL nUWERTY OR THE UP REAL PROPERTY; 

(UO THE NATURE AND EXTENT OF ANY RIGHT-OF-
WAY, LEASE, POSSESSION, UEN, ENCUMBRANCE, LICENSE, 
RESERVATION, OROTHEROOMMTION OF ITTLE TO THE BNSF REAL 
PROPERTY OR TBE UP REAL PROPERTY; 

(hr) THE PROPERTY BEING CONVEYED BEING IN 
COMPUANCE WITH ANY LAWS, RULES, ORDINANCES, OR 
REGULATIONS OF ANY GOVEHNBfENTAL OR OTHER BODY; 

(v) THE FINANCIAL EARNING CAPACITY OR 
HBSTORy OR EXPENSE HISTORY OF THB PROPERTV KING 
CONVEYED; AND 

(vO ANY OTHER MATTER RELATED TO THB 
PROPERTY BEING CONVEYED. 

C Tbe fnmidung of sity copies of Contnctt by one party ttdw oflier is fiir 
courtesy onty end is done widi dw cqness underriandtog tfid dw ftoidahing paity nukes no 
wsiranty er lepreseniation as to dw accuracy or compleieness of sndi toftarmatioiL 

14. Endremnentol Matters. Notfuag in dia Agreemem affecte to any 
manner or degree any common bw, statutoiy or otfier righte (toehding, widwut Umitation, righte 
aintog under tfw UA Pwchase and Sato AgreemenQ sa any Of tfw aanw rdate to tfw envaomnedd 
condition of the Red Ptopeity or the Penond hopeity sid Fixtures as of the Ctosing; provided, 
however, that to tfw extent of any dificrence between Bty such oomnwtt law, atatutmy or odwr rigtds 
and dw righte avdUhle pursnant to dw IIA Provisions witt resped to sny matter which would be 
governed by the IJA Puiehase snd Sate Agreement ttw UA Provisions wiU govern. 
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13. MbrtMnsa. (a) BNSF representa and wairantt did none ofdw existing 
mortgages gnaited by BNSF now attadiee to dwBNSF Red Property or tfw BNSF Persond 
Property or Fbctures, and dwt none of dw mortgages granted t y BNSF (lAedier cunentty existing 
or grented to tfw fotan) wUl altech to dw undivided oae-halftolareat of UP to tha Red Property or 
the Penond Property or Fixbnca. 

(b) UP r^reseato and wanante tfiat none of tfw mortgages gtantedhy UP now 
aiiaehes to dw UP Red Propeity or dw UP Persond Property or Fixtures, and dwt none ofthe 
mortgages gnnted by UP (whether cumntty existing or grsnted to dw fimne) wiU attach to tfw 
undivided one-hdf interest of BNSF to tfw Red Property or ttw Penond Property or Fixtores. 

16. Subdlvfilan/Resnbdtvision. If a govemnentd audiority requires a 
subdiviston or resubdivisim of a portion of tfw UP Red Propeity or tfw BNSF Red Property solety 
as a leault of ddwr p a i ^ s mention of aay property fiem dw oonveysnee to be made by audi party 
under tfus Adeemed ottier dan ttw retained undwided interest to dw Red Property n d Persond 
Propeity and Ftotures,flwcoav^iag party agrees to rrimbprae tfw oflier party fbr d l reasonable, 
a d u d out-of-podnt coste tocurred to sneh regard Ity sueh otfier paity widito ttfaty (30) days after 
reeeiptofi (i)rBesaosbk evidence thd tfw applicdito subdivision or resittdlvisiott ofa portion of 
dw Red Pnqieity was required as described dMve; snd Gi) invoices, psid receiptB, eanoded checks 
and like infinmation establiahing the amount of the requested idmbaisenwiit diet aneb coste are 
subjed to retoibursement purausnt tt ttiis section sod tfat such worii has been fidty psid fiir by tfw 
letpwsting paity. 

17. Preenartlva Option. 

A. Should eidier party (ttw Tnansforing Party") d e d U cauae a Transfbr (as 
defined to PatapaphR betow) during ttw period commencing etClostog end continuing fiir 
dw life of the tastttdtooftfwnowUvingdescendanteof <]ueea EUisbett II, current 
monarch of England, phia 21 yesn, dw ottier psity (dw 'Ottwr Psity') sheU hove ttw 
preemptive option (tfw "Option") tt aoqnin ttw toterest proposed fiv I taadbr (tfw TrtHsfdr 
lamest") fi)rdw()ptionVahw (as defined to P s n g n p h C betow). No Ttaaisibr may be 
conaummsted by ttw Tkaasferrtog Party uatil the Otter Partyi Option ss to the Tkaiafbr 
Intend hss tenninated. 

B. The Ttaasfening Paity must give dw Ottier Paity written nDt iee^"Tnn8&r 
Noticef^ of any pnipesed Itansfto; inctodtog dw name of die Trtusfer Interest dw identity 
of ttw proposed bansfbreo; tta propoMd dato for eonsammation of dw proposed Timnsfer 
[wbich ahdl be not less ttian finty-five (43) ditys after tfw Transfer Notice is given to dw 
Other Fsrty], and ttw puipose fiir which tfw proposed tuuisfaee intends to use tiw Tnnsfbr 
Interest I b e Option may be exesdsed by tfw OUier Psity onty by written notice of exerdse 
(the "Exerdse Noticed) given to tbe TItaaftoring Party witfito tfdity days after dw Tiansfer 
Notice is given to tfw Otfier Psity (itw "Exercise Period^ IfdwExenise Notice to mtghwn 
wiifato tfw Exerdse Period, then Ilw Otter Peityls Oplton wUl tenninate ea to the Tranafer 
iwfppŷ l̂  wMf*i*TWiiafctwH^Party""y""i"nimrtfttfp'T'^Tft^TVT""*** Iftfwpropoaed 
Transfer is not consummated by tfw Ttensfentog Party widito twdve (12) montfu after dw 
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Tnnsfbr Notice is given to the Otfwr Party, tfwn tfw Odwr Psit/s Option witt be 
outomaticdty ntostoted as to dw Tiansihr Interest 

C The OptfoaVatae is dw fiir nurintvatoeofaU intereste to dw Red Property 
inctaded to dw proposed tiansfer, ptos dw nd sdvage vdue of all interasb to tfw Penond 
Property and Flxnaea induded to tte proposed Tmnsfer. Iftfw perties an unable to e^eo 
on dw ftir niarint vdue of dw Red Property toteieste widito diirty ditys afler dw Bxereise 
Notice is given, dwn dw fkir mafcet vahw wiU be deteimtoed by eppnisd ss foUows: 

(1) Widitofbity-five days after dw&eroise Notice is given, each 
paity will select on appraiser and give the odier pony notice of tlw sdection. Ifa 
paity fidls to give sndi notice widun the 43-day peribd; dwn dw appraiser selected 
by tfw ottier psity wUl be dw sole sppniser. The two appidsen selected by tfw 
paities (or dw sde qqnaiser, if sppfioMe) wUl spprsiae the feir nisikd vdue of ttw 
Red Prapeity intereste using geninlty accepted sppnisdtediniqaes. Copiesoftfw 
appiaiad wpon piepaied by eadi appidser wiB be provided to eadi psity witfwn 
ttiity days afler flidr adeetion. 

(2) IftfwUghettofdwtnoappcaisalsoffUrmariutvatoedoes 
not exceed tfw other appnisd by more dwn tea pereent, dwn the avenge ofdw two 
sppnussbwfllbetfwfiurmariwtvahie; IfnotdienflwtwoappraisenwiHseleda 
durd appraiser widito fifteen d ^ oflar dw two appnisd reports ore delivered to tfw 

p ) Ifatfurdappiaiasrlsseleetedunder9}diove,tfwndwtturd 
appraiser wiB appraise tte fidr naritet vatoe of dw Red Pr^wrty tolerestt usiag dw 
guideltoes under (I) above. The tfiitd appraiser wUl ddiver copies of ibspptdsd 
nporttt eadi ofdw parties wilhtodibtydQS after sdeclioB. The average of dw 
appraisals of feir mariKt vatoe of dw MO of tfw fluee appidsen whose vpniads an 
the ehiseat to value will be ttw fidr narfcd vdue, 

(4) Eodi appndser mutt be Ucensed to the states of Texas or 
Louistona dependtag on when the Tkanafbr bdanat la located^ have the deaipatioa 
"Member of the Appnisd Institute;* snd have at leed five yean' (oqwrience to 
appreistog railroad li^ts-ofrway. Each party wUl bear tlw eoat of dw apprdser 
sdededbyit Ifa ttiiid sppniser is selected, tfw psities wfll ehsndw cod equdty. 

(3) IbedetemunattonoffiurmariKtvahwaaprovidadBbovewUl 
he binding and ftoal, witt no light of qiped, and wfll be enfiaceabto to a com of 
competent jurisdiclion. 

(6) The Otfwr Psity nutyteiminste ite exerdse of tiw Option by 
giving tfw Tkansfteitog Party written notice of teiminadott wittun ten (10) ̂  oiler 
ttw ftir nwritet vdne is detenntoed by qipaisaL 
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dds Agreement wUl be consoned ss if dw uivaUd, inegd, or unenfiireeabte provision or portion 
liwrBof had neva been eadatoed to i t 

21. RuteefConateiidioa Eadi party and ite counsd have reviewed snd revised 
dds Agreemant Tbe parties ag>ee ttwt ttw nito oif constiuction ttwt any ambiguitias are to be 
resolved agahut dw diaiitog party must not be emptoyed u mieiprd diis Agreement or ite 
amendmente or exiubits. 

22. Attomeys'Fees; Ifsnv action d tow or fa eqmtyia necessary to enfbrce or 
toteiprd ttiis Agreement ttw preveUtog party wUI be eatided to nesonoUe anomeysf fees; costs, and 
necessaiy didnnseawntt to addition to aity ottwr rdief to which ttwt party may be entitled. 

23. Snrvival AUpniviaionsoftflis Agreement survive the Clostog. 

IN WITNESS WHERE(V, ttus Agreement has been executed on dw day and year 
I abovewriitea 

THE BURLOiOTON NORTHERN AND 
SANTA FE RAILWAY COMPANY 

^ / > ' ^ 

UNION PACIFIC RAILROAD COMPANY 

Bv ^ V T ^ U^^L.-
£|HL. 
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